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Thls Fnrst Amended Consent Decree meorporates changes and addxtlons to the remedial
work performed and ongomg work to be petformed by Manvxlle Sales Corporation (now known
as Johns Manville) under the ongmal Consent Decree in this action, which was entered on or
: about March 18, 1988. The Fust ‘Amended Consent Decree also restates and pdates certain
other provisions in the ongmal Consent Decree. When entered by_ the Court, this First Amended
Consent Decree will be the gow)erning document deﬁning responsibilities for work by Johns
- Manville at its facility, as defined in Exhibit 3, in Lake County, Illinois.

A 'I'he United States Environmental Protection Agency (“U S. EPA”), pursnant to
Section 105 of the Comprehensive Environmental Response, -Compensation, and Liability Act
(“CERCLA"), 42 U.S.C. § 9605, placed the Johns Manville Waukegan Disposal Area in
Waukegan, Illinois on the Néﬁonal Priorities List (“NPL”), which is set forth at 40 C.F .R. Part
300, Appendix B, by publication in the Federal Register on September 8, 1983, 48 Fed. Reg.
40658, | |

B;‘ U.S. EPA and Manville Sales Corporation, now known as Johns Manville, on
June 14, 1984, entered into an Administrative Order by Consent (“Consent _Ordex”), under which
Manville Sales Corporation.agreed to conduct a Remedial Investigation and Feasibility Study
(“RUFS”) pursuant to 40 C.FR. Part 300 for the Johns Manville Waukegan Disposal Area. At
various times, Manville Sales Corporation has been known as J ohns-Manville Sales Corpornt_ion,
‘Schuller International, Inc., Johns Manville Interational, Inc. and is currently known as Johns

Manville. For pinposes of this First Amended Consent Decree, Manville Sales Corporation and




these other entltles shall be referred to as JM”

C. M subrmtted a Rernednal Investrgatxon (“RI”) Report on July 3, 1985, and
submitred a Feasibility Study (“FS”) Report in Dec;ember 1986 recommendin‘g remedlal action
consisting, inter alia, of an 18-inch .thick soil cover with vegetation over specified areas of the.
Waukegan Dlsposal Area; |

D.  TheUS.EPA subrmtted an Addendum to the F mal Feasmrllty Study Report on
January 28, 1987, whrch recommended, _m;_tg: alja, a cover thickness of 24 inches of compacted,
non-asbestos-containing material, with vegeréﬁon, to be placed osl—'er the speciﬁed areas of the
. Waui(e_gan Dispdsal Area; |

E. The FS Report, as modified by the Addendum, contained a proposed plan fot a
remedial action at _the Johns Manville Waukegan Disposal Area;

- F. On or about January 23, 1987, U;Sl. EPA, pursuant to Section 117 of CERCLA,
42US. C § 9617, published notice of the completron of the RUFS and of the proposed plan for

: a remedial action and provided opportunity for pubhc comment to be submitted in writing to

" U S. EPA in February 1987 or orally at a public meeting held in the City of Waukegan, Illmors,

on February 9, 1987;

G.  U.S.EPA, pursuant to Section 117 of CERCLA; 42U.S.C. § 9617, has kept a
transcript df the public mecting and has made this uanscript available to the public;

H. . Various persons provided comments on U.S. EPA’s proposed plan for a remedial
action, and U.S. EPA provided a summary of responses ‘to the significant comments, criticigms

and new data submitted during the aforementioned comment period;
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L On January 17, 1987 U. S EPA, pursuant to Section 122 of CERCLA, 42 US.C.
§ 9622, notified IM that the U S. EPA had determined JM to be a potentially reSponsible party
| (“PRP”) regarding the proposed remedxa] action at thc Johns Manvﬂle Waukega.n Dlsposal Area
“and JM responded to such notice, ' -

L Consider-ing the proposed plan for remedial action and the public comments
received, U.S. EPA reached a decision on a final remedial acuon plan;

K. U.S. EPA’s decisi;)n on a remedial action was ir-lcorporated in an Original Record
§f peéision, (“Original ROD”) which was executed on June 30, 1987, to which the State of
Hﬁnois (“State™) gave its concurrence; | |

- L. OnJanuary 22, 1988, the United States of America filed a Complaint against
Manville Sales Corporation (tiow known as Johns Manville or JM) under Sections 106 and 107
of -CERCLA, 42 U.S.C. §§ 9606 and 9607, for reimbursement of costs and performance of
remedial action at the Johns Manville Wankegan Disposal Area.” The State of Itinois filed a
' _ motion for leave to intervene in the action, which was granted on February 26, 1988. The action
was rm_olved ina Consqpt becree entered by this Court on or about March 18, 1988 (the |
“Original Consent Deﬁree”), in which JM agreed té imp_lement the remedial action blan in the
Original ROD. The State of IHinéis was a party to the Original Consent Decree;

M.  During construcuon of the remedy, pursuant to work plans approved by U S.EPA
with Hllinois EPA concurrence, JM implemented additional work and several changes to the
 remedy outlined in the Original ROD and the Original Consent Decree. On February 9, 1993,
U.S. EPA issued an Explanation of Signiﬁctmt Differences (“First ESD”) to the Original ROD,

pursuant to Section 117(c) of CERCLA, 42 U.8.C. Section 9617(c), and 40 CF.R.
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§ 300;435(c)(2)(i), to explain the differences between the aetion ecttmlly taken and the remedy

| descnbed in the Original ROD, and the reasons for the changes. The Flrst ESD also required that,
certam land use mtnctlons be placed on the property to ensure the mtegnty of the constructed
remedy. The First ESD is attached at Exhibit 1. Several of the changes set forth in the First ESD
reqmre modlﬁcatlons to the Original Consent Decree |

N.  In1985, JM ceased all manufactlmng of asbestos products at the Johns Manvﬂle

Waukegen Arta. In 1998, JM ceased all remaining manufacturing at the Johps Manville
Waukegan Area, causin_é US.EPAto eva@ﬁate how the Jehns Manville Waukegan Disposal-
Area might be pcmiaheﬁtly closed. In the course of this evaluation, U.S. EPA detennined that
additional woric end several changes (over and above those enumerated in the First ESD) were
required in the remediat action set forth in the Original ROD and Ongmal Co.nsenf Decree. On
September 22, 2000, U.S. EPA issued a Second Explanaﬁon of Significant Differences (“Second
" ESD”) to the Original ROD, pursuant to Section 117(c) of CERCLA; 42US.C. Sectioe 9617(c),
| and 40 CF ;R. § 300.435(c)(2)(i). The Second ESD explains the necessity and reasons for the
further ehange_s to the Original ROD and is attached at Exhibit 2. Se»;eral of the-changes set
forth in the Second ESD require modifications to the Original Consent Decree. Since 1998, the
parties have discovered further.asbes_tos contan;inetion in several areas on and/or adjacent to the
Johns Manvilie ‘Waukegan Disposal Area, including Sites 1,2, 3,4, 5,6 and 7 as approximately
depicted in Exhibit 4. This First Amended Consent Decree does not include response actions for
these areas; however these Sites will be addressed by separate a;:tions.

0.  Pursuant to Section 121 of CERCLA, 42 U.S.C. § 9621, the remedial action

selected in the ROD, as modified to include the First ESD and Second ESD (the “ROD as
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Modified”), attains legally applicable or relevant and appropriate standards, requirements, criteria
 or limitations under Federal environmental law and State environmental or facility_ siting law;
. us. EPA, the State of Iinos and JM have determined that the remedial acton
plan adopted by U.S. EPA in the ROD as Modified wil attain a degree of clean-up of hazardous
substances, poﬂu@nte and contaminants released into the envir_enn_lent end ofoontrol of further.
releases which, at a minimum, assures_érotection of human health and the environment within
the Facility | |

Q.  Theremedial action plan in the ROD as Modiﬁed is in accordance with Section
121 of CERCLA, 42 U.S.C. § 9621, and with the National Conitingé;lcy Plan (“NCi” "), 40 CFR.
Part 300; | . |

R. Under Section V of the Original Consent Decres in this action, JM agreed to

peﬁom the rexl;edial work required in the Ongmal ROD. In Section V of this First Amended
Consent Decree, JM agrees to perform ﬁe work required in the ROD as Modified. U.S. EPA
and the State have detenmned that JM is qualified to implement the Work required under this
First Amended Consent Decree;

S.  The Illinois Environmental Protection Agency (“Illinois EPA”) is a party to this
First Ametided-Consent Decree pursuant to Section 4 of the Illinois Enviroemental Protection
Act, 415 ILCS 5/4 (2002); and |

T.  The Parties recognize, and the Court by entering this Consent Decree, finds that
’ enlry of this First Amended Consent Decree, will avoid prolonged and complicated litigation
-between the Parties, and will expedite cleanup of the-Facility.

NOW, THEREFORE, it is hereby Ordered, Adjudged and Decreed:



1. Thls Court has j;zﬁsdiéﬁon over the subject imttef herein, and over the pgrtiw
consenting hereto. JM shall not chaflenge the terms of this First Amended Conseat Decree or the
Court’s ju’riégiiction to eﬁter and enforce it.

0. PARTIES BOUND |

2. This First Amended Conseﬁt Decree applies to and is binding upon the United
States and the State an& upon JM and its successors and assigns, inclu&ing ahy reorganized
company of JM.. The undersigned representatives of JM and the State of Illinoié and the

Assistant Attorney General for the‘Env'ironment and Natural Resources Division of the
_ll)epamhent of Justice each certifies that he or Shé .is fully authorized to enter into the terms and
conditions of this First Aineqded Consent Decree a_n& to execute and legally bind such Party to
this document. o |

3. JM shall provide a copy of this First Amended Consent Decree to the cont;actdrs '
hired to ;;erfomn the work required by this First Amended Consent Degree and shall require the

- contractors to provide & copy thereof to any subcontractor retained to performi any part of the
required work. Notwithstanding the terms of any contract, however, IM is responéible for

compliance with thls First Amended Consent Decree, and for ensuring that its contractors and -
subcontractors comply with the Decree. |
| 1. DEFINITIONS

4. Whenever the following terms are used in this First Amended Consent De;:ree and

any Exhibits attached hereto, the definitions specified in this Section shall apply:
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(@)  “Contractor” means thie company or companies retained by or on behalf
~of IM1o lmdcltake-ahd complet;a the work required by this Flrst Amended Consent Decree.
Each contractor and subcontractor shall be éuzﬁiﬁed todo thosc portién# of _ﬂie work for which it
is 'retained. | | _
| (b) “Facility” means only the area w1thm the boundaries depicted on the
facility map attached hereto as Exhibit 3. The Facilityis located within Lake County, Ilinois
generally south of Hﬁﬁois Beach State Park, west of Lake Mlchjgan, north of Greenwood
Avenue and east of the Union Pacific Railroad Line. The Facility doés not iilcldde JM’s former
manufacturirié area, which is currently énrolled in the Statc of Illinois Site Remediation Program
and is' approximately depictcd.in Exhibit 5. The Facility do& not inc!ude any areas adjaéent to
~ and/or outsidc of the boundaries set forth in Exhibit 3. |
(©) “Future liability” refers to liability for the arca within the Facility
 boundaries depicted in Exhibit 3 arising after Certification of Cémpleﬁon of Work/Remedial
Action by U.S. EPA and Iﬂin_ois EPA, pursuant to Section XXITI hereof.

(@  “Hizardous substance” shall have the meaning provided in Section
. 101(14) of CERCLA, 42 US.C. § 9601(14). |
(e) “Illinois EPA” means the Illinois Envimnmcntal Pngtection Agency.
(t)' “JM™ means Johns Manville and its predecessor companies, Manville
 Sales Corporation, Johns-Manville Sales Company, Johns Manville International, Inc. and
Schuller _Intematioﬁﬁl, Inc. ahd their predecessors, successors and assigns.

(8  “Johns Manville Waukegan Disposal Arca” means the portion of the

Johns Manville owned property in Waukegan, Illinois that was placed on the National Prio;'ities
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List (“NPL;’), set foi't_h at 40 C.F.li. Patthl’qu), Appendlx B, by publiqaﬁon in the Federal Regxster ;
.on Scptemﬁer 8, 1983, 48 Fed. Reg..'4(:)65§; ‘ |
| ‘)  “National Conti‘ngencf Plan” or “NCP” shall mean the National.Oil and
. Hazardous Substances I}ollution'Contingcncy Plan promulgated pursuant to Section 105 of
| CERCLA, 42 US.C. § 9605, codificd at 40 CF.R. Part 300, and any amenduments thereto,

@ “Ndn—asbéstbs-contaihing materials or soils” means materials or soils
which have been determined to contain asbestos at or below background, in accordanoe witl'l -
methods approved in the Phase II Work Plans.

| () “O &M Manual” means the Second Draft Operation and Mainienance
Plan dated February 28, 1992 (“O & M Manual”) including any axhendmgnts thereto approved
by U.S. EPA with the concurrence of Illinois EPA.

(k)  “Original Consent Decrec” means the Consent Decree entered by this
Court on March 18, 1988 in United al, v, Manville Sales Corporation, Civil Action No.
88 C 630 (N.D. I1L).

| (D “Original Record of Decision” means the Record of Decision signed By
the Regional Administrator for the Johns Manville Waukegan Disposal Area dated | |
June 30, 1987. |

(m)  “Parties” mcaﬁs the United States of America, the State of Illmoxs and
) (n)  “Phase I Remedial Work Plans” means the Final Remedi_al Work Plans

and other Final Plans as approved or modiﬁed_pursuam to Paxagtaph IS(ﬁ) for iﬁ_:pleﬁeﬁtaﬁon of

the remedial work requirbd by Paragraph 15 and the ROD as Modified, and any amendments to
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those Plans approved by U.S. EPA w1th the concurrence of Illmons EPA.
" (0) “Plamtlﬁ's means the United States of America and the State of l]lmoxs
(p) “Record of Dcc:s:on (ROD) as Modlﬁ " means the Ongma.l Recordof -
Declslon dated June 30 1987 as modified by an Explanation of Slgmﬁcant Dlﬂ'crencw dated
| February 9, 1993, and a Second Explanatlon of Significant Differences dated Septembe_r 22, _
2000. |
(@  “Remedial Action” means the Work as defined herein.
()  “Response Costs” m@s any costs incurred by the United States or the
State pursuant to 42US.C. §§ 9601 et seq. or State law .in connection with the Facility.
| ()  “Revised (Amended) ‘.Remedial Work Plan” means the Remedial Work
| Plan 5dopted by USS. EPA for implementation of remedia]'work at the Facility as approved under
the Original Consent Decree, including thé, O & M Manual (defined _.ab.ove) as amended, and any
| amendments to that Remedial W;)rk Plan approved by U.S. EPA. |
®  “State” means the State of lilinois.
()  “United States” means the United States of America.
) “U.S. EPA” means the United States Environmental Protection Agc_ncy.
(W) “U.S. DOJ” means the United States Department of Justice.
() “Vegetated Soil Cover” means a minimum of 24 inches of compacted
- non-asbestos-containing soils with the followiﬁg minimum oomposiﬁdm six i_nchw of sand
overlain by 15 inches of native clayey soil, three inches of topsdil and a vegetation cover. On
'slopéd surfaces (greater than 20% ) olr other surfacesaéreed to by the Parties and memorialized |

in an approved Phase Il Remedial Work Plan pursuant to Paragraph 15(h), the six inch sand layer
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may be replaced with eight inches of clayey soil (making a total of 23 inches of clay).
| 6/)  “Waste Maten'al" means any hazardous substance, as defined by
) 42US.C.§ 9601(14) or pollutam or contaminant as deﬁned by 42 U S C. §9601(33).
(@ “Work” means the 1mplementauon in accordance with Secuon V hereof,
A of the Revised (Amended) Remedial Work Plan, the O & M Manual (as amended) and the Phase
o Remedial Work Plans and any cchedules or plans required to be submitted pursuant to mose
documents, and includes the resewuﬁon of environmentul casement/restrictive covenants m
accordance with Section VIH. | |
Financial Responsibility |
5. Before entry of the Original Consent Decree i this action, JM established a cash
.cscmw account (“Escrow Account”) in an Illinois bank, in favcr of the United States. |
6. JM funded the Escrow Account with $3.5 mﬂﬁon in cash. During the course of
the work required by the Original Ccnsent Decree the balance of the-Escrovn was expended and
the account closed,. with U.S. EPA uppmva.l | -
7. A second account (“Second Account”) was established subsequently by IM, in
'favor of the United States. JM shall ensure that the funds in this Second Account total a
minimum of SSO0,000 at all times, until a Certificate of 'C_ompletion of Work/Remedial 'Acﬁon_is
issued pursuant to Section XXTI of this Fust Amended Consent Decree, unless otherwise agreed
by the parties. Any money, (including pn'ncipal and accrued interest) left in the Second Account '
- at the time of issuance of the Certificate of Completion of the Work/Remedial Action w1|l revert

to JM, without restriction, within thirty days of issuance of the éqﬁﬁcaie of Completion of
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Work/Remedial Action.

8. In addition to the foregoing requirements of this Section IV, JM shall maintain
sufficient funds to assure the uninterrupted progress and timely completion of all f)hases of the
Work required hereunder. JM shall submit periodic financial reports to the United States and the
State, on January 31 of each year, that identify cash flow projections and project the level of
funds that will be necessary for the Work for the succeeding one year period.

Commitment of IM

9.  JM agrees to finance and perform the Work as it is defined in Subparagraph 4(z)
" and in Section V of this First Amended Consent Decree. As so defined, the Work shall be
completed in accordance with the standards, specifications and within the time periods set forth
iI'l this First Amended Consent Decree, including the Revised (Amended) Remedial Work Plan,
the O & M Manual and the Phase Il Remedial Work Plans.

10.  Nothing in this Consent Decree shall constitute a preauthorization claim against
the Hazardous Substance Superfund within the meaning of Section 111 of CERCLA, 42 U.S.C.
§ 9611.

11. This Consent Decree was negotiated by the Parties in good faith to avoid
protracted, expensive litigation. The Parties agree that nothing herein and no performance
hereunder shall constitute or be construed or used as an admission or acknowledgment of the
factual or legal allegations of the Complaint, Administrative Order or this Decree, or of any
liability, fault or wrongdoing under any law, rule or regulation by JM.

Permits and Approvals

12. All activities undertaken by JM pursuant to this Consent Decree shall be
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. undertaken in accordance with the reqmrédxents of all applicable local, state and federal laws,

regulations and permiis,' except that CERCLA § 121(eX1), 42 U.S.C. § 9621(eX1), shall apply to

Work perfofmled'qt-l-.site, idclud.ing excavation dnd dredging of sand and other. mateﬁals,ﬁ'om.'thc

Borrow Pit as identified and approximately delineated in Exhibit 3. The United States and the.

State have determiﬁed that the obligations and procedures authorized under this First Amended |

Consent Decree are consistent with the authority of the United States and the State under
| applicable law to ;stablish appropriate remedial measures for the Facility. |

- 13.  JM shall obtéi_d all permits or apprdvals which are necessary to perform work off-
site under federal, state or local laws and shall submit timely applications and requests for any
such permits and approvals. | |
V. PERFORMANCE OF THE WORK_
14, Under the Original Consent Decree, JM submitted a Revised (Amended)
~ Remedial Work Plan td U.S. EPA and Illinois EPA to implement the work outlined in the
Original Decree. U.S. EPA approved the Revised (Amended) Remedial Work Plan with the
concurrence of Tllinois EPA Pursuant to that Plan, JM has pcrformed the remedial activities
summarized in Subparagraphs (a) dnough (r) below. Under this First Amended Cc;nsent Decree,
.M agrées to perforin the activities necéssary to maintain the effectiveness of th&dc remedial
actions, as reqﬁired under the O&M Manual. These activities are also d&dﬁbed in
‘ Subparagraphs (a) through (1) below. These adtivitics.shall be performed in accordance with the
schedules.in the O&M Manual. |
| | (1)  Waste materials/soil in the inactive waste disposzd areas of the Site

(marked on Exhibit 6, and excluding peripheral roads) was graded and covered with a minimum




of 24 inches of _compacted non.-asbwtos'-contléining soils. Except on sloped surfaces (greater
| than 20%), 'the-' cover consists of six inches of sand q\;erlain by 15 inch&é of native clayey soil as
“described in the Feasibility Study. On sloped surfaces, the six inch sand iayer was; replaced with
eight i;lches of claycy soil (making a total of 23 inches of clay) wﬁich ﬁrovides eciuivalcnt
' freeze/thaw protection as the cover for level areas. In either case, three inches of topsoil was
.placed over the clayey soil cover, and-a vcgetatlon cover has been established. JM has graded
 and covered Waste materials/soil in a certain inactive waste disposal area of the Facility known
as Area Z (marked on Exhibit 6, and excluding peripheral roads) with a mmlmum six inch
' co:hpacted gravel layer overlain by a minimumltwo inch thick bituminous pavement cover. JM
shall maintain the Faciiity cover, which includps the vegetative soil cover, a?phalt cover and
tiprap outlined in Exhibit 6, according to the O & M Manual,
(b)  The asbestos disposal pit was closed in June 1989 and was provided 24
- inches of cover as described above, in accordance with the Naﬁéma] Emission Standards for
Hazardous Air Pollutants (“NESHAP”) requirements located at 40.C.F.R. § 61.151. JM shall
| maintain the closed asbestos disposal pit in accordance with the O & M Manual.
(c) .The miscellaneous disposal pit was covered with non-asbestos containing
materials and soils and will be closed pmsuaﬁt to Paragraph 15 below. The sludge dlsposal pit
~ was provided with a vegetaﬁve soil clover in éccgrdance ﬁm Subparagraph (a) above.
(d) Except as provided in any work plan approved by U.S. EPA with Illinois
EPA concurrence, any asbestos-t;:ontaining makerial generated from dmoﬁﬁom reconstruction,
dredging or othér-acﬁvitiés on site after June 1989 has and shall be disposed of off-site in an

approved landfill.
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(¢) A soil cover monitoring program was developed and shall be inllolunented
---by JM as sct forth in the O & M Manual, to ensure that no-asbestos or asbestos-containing
material reaches the surface of the cover and becom&s releasable to the air in the future;
(f). * Where feas1ble one layer of nomma.l 12-inch thick riprap was placed on
: the interior slopes of the wastewater treatment system components, including the pumping
lagoon, indusmal' canal, collection basin, catch basin and mixing basins. Four-inch thick
beddmg material was useo to prevent crosion of soil beneath the riprap. All other exposed
interior slopes woré provided with the soil cover as doscl;ibed in_Subparagra;ih (;) above, with |
 the exception of areas used for ongoing miscellaneous waste disposal prior to completion of the
.rcmodial action. These areas were covered with '26 inches of clayey soils which shall be
protected againét erosion. JM shall maintain the riprap and vegetative soil cover in accordance
 with the O & M Manual and Phase Il Remedial Work Plans.

(8  Aplanwas developed, and JM shall continue to implement the plan to
ensure that no asbestos containing sludge is dredged from the wastewater treatment system in the
futiire unless sbeciﬁedl in a work plan approved by U.S. EPA with Il'linois.EPA_ concurrence.
'fhfs plan includes (i) the discontinuance of systomaﬁc dredging activities in the 33-acre settling
basin, and (ii) a one-time dredging of all waterways Icading'to the settling basin.to a depth that
exceeds the depth range of JM ’s dredgmg equipment. The siudge generated as a rmult of (u)
above was depos1ted in the settling basm. Any sludge removed from the settling basin in the

_ future shall be tested for asbestos using U.S. EPA approved methods and disposed of in

accordance with the Resource Consérvation and Recovery Act, NESHAP and other applicable

Jaw. -
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()  The north, west, and'sdut;h slopes of the waste dlsposal arm were sloped
with ﬁon—asb&stc;s'-containing' soil to a ratio of two horizontal to one vertical and prbvidgd with a
R vegetative soil éova as described m sﬁbpmgmph () abo&e (see Exhibit 6). JM shall maintain
the slopes and 'v_egctative soil cover in accordance with the O & M Manual.

() . A minimum of 24 inches of non-asbostos-containing soil was placed on

top of all dikes and dike roadv_va)} on-site. On 'heavil); used dike roadways this 24 inches included
. a mxmmum 12inch th1ck, non-as’bastos-contai:nigg sand layer overlain by 12 inches compacted
3 .,gra.vel,.and on ﬁghtly traveled dike roadways it in;:luded a minimum 14 inch thick, non-asbestos-
conta@ing sand layer éverlain'by 10 incheé §f compécted gravel. JM shall maintain the soil
| -covc;.r'and gravel surfaces in accordance with thc. O & M Manual.
| (> A groundwater and @fwe water detection-monitoring system was
developed and shall be operated and maintained by JM as follows:

' (1) A system of monitoring wells and surface water monitoring
locations has been established, approximately as indicated on Exhibit 7, consistent with the
Revised (Amended) Remedial Work Plan. '

(2) - The wells were sampled quarterly for two years for asbestos, lea.d,
chromium, arsenic and other organic and inorganic watér quality pa@dm which are
Haiardous Sql'_)stances which can be attributed to waste disposal p;acticds at..the Facih;t)} based on .
a source list identif_yii_xg chemicals received and used by JM at the Waukegan Plant. This source
list was provided to U.S. EPA and I_llinois EPA in the Revised (Amended) Remedxal Work Plan
and indicated materials used in each prbc%s or to ﬁroduce each end product as well as matenal

used for general applications at the Facility;
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(3)  Except as described below in Subparagraph (4), M conducted
furttier moﬁitorihg every five years for paratﬁeter's .detcrmined by U.S. EPA and Illinois EPA
o based on existing data. Except as described below in Subparagraph (4), JM shall continue to
cozllduct further ground water aﬁd sufface water monitoring every five yéars for parameters set
 forth in the O & M Manual at the locations @mﬁmaely as indicated on Exibit 7A for at leas
30 years after entry of the First Amcnded Consent Decree. o |
(C)) In the event any measured gxpﬁndwater quaiity parameter is
st#ﬁstically deterxmned to exceed background (upgradient) levels or the most stringent state or
federal prqmulgateq drinking water-standards_ (i.e., maximum contaminant levelé (“ffoLs") or
equivalent where no MCL has been promuigated), whichever is higher, the conﬁr_néencj plan
shall be implemented. JM retains the right to_ seek alternate concentration ﬁﬁiw (“_ACLs'f) in-'thc
event 6f such exceedances. The level of asbestos in | groundwater which shall cause the
~ contingency plan to go into effect shall be 7.0 n'n'llién fibers per liter greater than 10 micrometers -
in length, or whatever groundwater standard for asbestos is promulgated and is in effect at the
time any periodic review is conducted pursuant to Section 121(c) of CERCLA, 42 US.C."
§ 9651((:). The level of arsenic which shall cause the contingency plan to go into effect shall be
50 ug/l a.nd the level of .anti,mony which éhau cause the contingency plan to go into effect shall
be 6 ug/l or whatever groundwater. sta;idard for arsenic and antimony is promulgated and isin
c;ffect at the ﬁme any periodic rcvi'ew is conducted pursuant to Section 121(c) of CERCLA, 42 -
US.C. §9621(c). | |
(5) Intheevent ény meqsured surface water quality parameter is

statistically determined to exceed background levels or the most stringent state or federal
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estabhshed surface water standards (i.e., Illinois_ Water Quality Standards and/or numerical
standards established m the Great Lakes Water Quality Agreexﬁent of 1978, or equivalent where
‘no such standards have been pmxi'mﬁlgated), whichever is hi ghgr; the contingency plan shall be
implemented as approved by U.S. EPA with Illinois EPA concurrence. JM mtain.s the nght to
seck alternate concentration limits (f‘ACLs”) in the eveﬁi of such exceedances. The level of

| asbestos and arsenic in surface wat& which shall cause the contingency plan to go into effect

 hallbe 7.0 million fibers (longer than 10 n;icrb:ﬁeters in length) per liter asbestos and 50 ug/1

for total arsenic or whatever applicable surface water standards for asbestos or arsenic are
promulgated and are in effect at th'e time any periodic review is conducted pursuant to Section -

121(c) of CERCLA,_42 U.S.C. § 9621(c), including 35 IL. Admin. Code 302.504(c).
| | (6)  Within 60 days of an exceedance as doscribed in either paragraph

 (4) or paragraph (5) above, JM shall submit to U.S. EPA and llinois EéA for approval, a

contingency plan, which shall require apprbpriate' monitoring and assessmént to confirm the

exceedance and identify any causes, evaluation of poteﬂﬁﬂ remedial altematives, and
imﬂcﬁxcnt_gtion ;)f a remedial alternative consistent with the National Contingency Plan as it may
be amended. JM shall implement the contingency plan as approved by U.S. EPA with Illinois

EPA concurrence. |

(7)' ' This monitoring program shall continue for a minimum of 30 years
a,ﬁei_' entry of the First Amended Consent Decree and shall be cbnduqted in accordance wuh the

O & M Manual. After that time, U.S. EPA and the State will evaluate the need for ﬁirthcr_ )

'mom'toring and require appropriate action to be taken by JM;
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(k) An 3ir monitoring program was devcloped and operated and slmll be
mamtmned by JM as follows: |
| 1) Dunng certain remed1a1 construction actmhes, a:r mdmtormg as,
-dcscnbed in Exhlblt 8 was conducted,

(2) After completlon of remedial construction and wtabhshment of
vegetation on the cover at the Site, JM conducted air sampling to detme concentrations of |
asbgstod, lcad and total suspended particulates (“TSP”) in the air using a sufficient number of
.'monitoting stationé to thoroughly characterize backgmuhd, on-site and downwind air quality. |
de:pling was conducted during the dry season and did not immediateiy follow a ramfall event,
as dpproved by U.S. EPA and Illinois EPA technical staffs. |

Q) Excépt as described in Subparagraph (4) below, the above |
sampling shall be repeated evéry five years. |

) In the event concentrations of rﬁqnitonéd substances are
| statistically determined to exceed applicable established ambient air quality standards (if any), or
background levels, whichever are higher, then the conhngency plan shall be implemented.

(5) Within 60 days of an exceedance as descnbed in paragraph (4)
above, JM shall submit to U.S. EPA and Illinois EPA a contingency plan, wlnch shall reqture
.appropriate monitoring and assessment to oonﬁm; the exceedance and identify any causes,
evaluation of potential remedial alternatives, and imp]dmentation of a remedial altcmativc;
consistent with t}ie National Contingency Plan as it may be amended. If an exceedance is

* determined not to be attributable to releases from the Facility, there shall be no further action

'relaﬁvc to such exceedance under this First Amended Consent Decree. JM shall retain the nght




| | 22 _
to apply for appropriate variances. JM sh_éll'_implémem ﬂle.contingm;:y pl’én as- appm\{ed by
U.S: E?A with Illinois EPA concurrence.
| (6) This ﬁoﬂtoﬁné program shall continue for a minimum of 15 years
" and shall.be conducted in accordance with thé O & M Manual. Afier that time, U.S. EPA and
the State shall evéluate the need for further moﬁitoﬁng and r.equire appropriatelac‘tion to be taken
'(1) ~ Debris from the beach next to the east end of the Facilitfr was periodically
cleaned up and shall continue to b? penodxcally cleaned up in accordance with the Phase Il Work
' Plans and O & M Manual. |
(m)  The eastem site boundary was fenced to limit access.
(n)  Additional 'wanﬁﬁg signs were placed along the Site perimeter.
(0)  The southeast ditch (see Exhibit 6) was closed as do;scribed in
Subparagraph () above. .' |
(p) - The active waste disposal arcas (miscellaneo.us dxsposalplt, sludge
disposal pit, and wastewater treatment system) were sampled. JM provided vegetative soil cover
- over the sludge disposal bit in accordance with Subparagraph (a) above. JM shall maintain the
vegetative soil cover on the sludge dispos;xl pit in accordance with the O & M Manual. JM shall |
maintain Facility surface water at s;uch levels to ensure that no water-covered g#bwtos—coataining
wasfe materials become éxbos_ed or dry out, except to the extent required by work platis approved
pursuant to Paragraph 15(h), until thé wastewater treatment ponds and system are closed
pursuant to Paragrajah 15 below. While performing a\ctivitics pursuant to .;1 work plan approved

pursuant to Paragraph 15(h), JM shall maintain water levels as therein directed.
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@ The open area in the northeast comner of the miscellaneous dlsposal pit (see
Exhibit 6) was closed as described in Subpmgl‘abil () above.
()  Peripheral ditches were constructed to collect site run-off and channel it to
the industelal canal | | | |
15. - () Phase Il Remedial Work Plans are required to provide for implementation
~of the remedlal activities in the Second ESD; A@rﬁg to the schedules set ;'onh in this . |
: Pa:ﬁgrap_h, JM s!iz_cll submit'to U.S. EP;\ and Illinois EPA the Phase II Remedial Wprk Plans for
U.S. EPA approval with Jllinois EPA wncuﬁence according to the procedures m Paragraph
lS(h). 'I_‘hc Phase I Remedial Work Plans shall prpvi&e for construction ax.xd imblemmtaﬁon of
the remedy in th§ Second'E_SD and achievement éf the performance standards in P;nagraph 15(a)
through (¢) o this First Awended Conseat Decres and the Second ESD. |
(b) "~ Each of the draft Phase I Rcmedlal Work Plans required pursuant to this
- paragraph below, shalt mclude at a minimum, the followmg elements:
- 30 percent d'esign plan drawings and specifications
-Site Health and Safety Plan
-Emergcncy and Contmgcncy Plan

-Quality Assurancc Project Plan and Sampling and Analysns Plan for all
sampling activities

-Monitoring Plan - including Air Monitoring Program
-Equipment and Personnel Decontamination Procedures
-Methodology and schedule for the Operation and Maintenance activities

necessary to maintain the effectiveness of the remedial activities required
in this paragraph. .
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- Schcdule for completlon of the remedJal activities in this paragraph
| Each of the final Phase I Remedlal Work Plans shall mclude the same elements as the
corresponding draft Phase I Remedial Work Plan, with the exception that the designplan
drawmgs and specification shall be at the 95 percent oomplcte level.
c WM shall close the miscellaneous disposal pit and the pomon of the

‘ oollecuon basm where waste materials were dcposxted as depicted in Exhibit , in aocordanoe
- with 35 Ill. Admin. Code Part 814 or an ad_]usted standard of 35 Ill. Admm. Code Part 814 as
detezmmed by the Illinois Pollution Control Board pursuant to 415 ILCS 5/28.1, am_i any
applicable Order of the Circuit Court in Lake .County in Case N_o. Oil CH857. JM shall submit a
draft Part 814 Work Plan, including any adj_u‘ste& standards petition, to U.S. EPA and Illinois
EPA on or before July 11, 2003. Within 30 days of IM’s receipt of U.S. EPA and Illinois 'EPA’s
: cofﬁme_hts on the-draﬁ Part 814 Work Plan, including any ad]ustcd standards petition, JM shall
either file a petiﬁon with the Iilinois Polluﬁon Control Board for an adjusted standard to 35 IIL.

Admin Code 814 for the closure of the miscellaneous disposal pit or submit a draft Phése I
| Work Plan prov1d1ng for final closure of the miscéllaneous d1sposal pit in m@w with 35 L.
.Adm. Code Part 814 to U.S. EPA and lilinoisEPA for approval. In the event that JM submits an
adjusted standards petiti_on to the Pollution Control Boérd, JM shall submit a draft Phase II
Remedial Work Plan to U.S. EPA and Iinois EPA within 60 days after the Ilinois Pollution
Control Boanl’s‘ﬁnal- decisiog on JM’s adjusted standards petitiori, which shall provide for
closure of the miscellaneous dispoéal pit and the portion of the c;ollecﬁ'on basin where waste -
materials were deposited in compliance with 35 Ill. Admin. Code Part 814 or an adjusted .

- standard as determined by the Tlfinois Pollution Control Board. Upon written notification by




U.S.'EP.A, or entry of this First Amended Consent Decree, whichever is later, M shall
' 1mplement the Final Phase I Remedial Work Plan for the mlscellaneous dlsposal pit as approved
or modrﬁed pursuant to the procedures in Paragraph 15(h) accordmg to the schedule in the Final
Phase II Remedral Work Plan.
. (d By September 30,2003, M shall submit a draft Phase I Remedral Work
Plan for the waste treatment ponds to U.S. EPA and ]]1m01s EPA, whlch shall provnde for
| mplemcntatron of the followmg rcmedral activities: |

| | (1) IM shall closo the wastowater treatment ponds, which include, but
is not limited to, the papcrmrll ditch, cat_oh basin, mixing basm, and the settling basm.

| (2) Y closure activities shall include: (i) stopping the pumping of

storm water-nmoﬂ' into the wastewater u'caﬁn_cnt ponds and syotém; and (ii) placing and
madintaining a '\regetated soil cover 6ver. the closed Wastewz.tter treatment ponds and system. The
.vcgetated soil cover shall consist of a minimum of 24 irrches of corrrpacted non-asbestos-
containing soils with the following minimum oompositiorl: six inches of sand overlarn by lS.
‘inches of native c]ayey soil, three irrohw of topsoil and a vegetation cover. The six-ir_loh sand
l_ayer may be replaced with eight r'noh&s of clayey soil .(making a total of 23 inohw of clay). In
- the draft Phése I Work Plan, JM may submit a petition ta U.S. EPA and minois EPA in support
of an altematrve cover over. the settlmg basin mstead of the vegetated soil cover. JM’s peutron _-
shall demonstrate that such alternative cover is as protectrvc of human health and the
environment as the vegetated soil cover. US EPA, with the concurrence of Illinois EPA, shall
determine in its unrovicwable discretion whether to approve the use of an rxltemativc cover. M

shall place and maintain the alternative cover over the settling basin if approved by U.S. EPA




with Hiinois EPA concurrence in the Final Phase Il Work Plan.
| (3) . During wastewater treatment system closure activities, JM shall
" conduct surfaég water monitoring _for.s_m'fa_ce water quality parameters, including but not limited
io asbestos, antimony and arsenic, at the locations set forth in Exhibit 7A in accordance with the
| ~ Final Phase Il Work Plan. M shall not exceed asbestos levels of 7.0 million fibers per liter
greater than 10 micrometers in lgngth, arsemc levels‘of 50 ug/l (ﬁ antimony levels of 6 ug/l at the
_sampling points in Exhibit TA. If M exceeds these levels during the‘ implementation of
wa'stcw.rater &eatnm; system closure acltiviﬁ'es, M shall implemenf the contingency plan set
forth in the Final Phase I Remedial Work Plan. After certification of construction of the
ve_getate_d soil cover in Paragraph IS(d)(Z}, JM shall continue to conduct the surface water
monitoring aﬁd implgment the cbntinéency plan requirements set forth in Paragraph
14G)(3),(5X6) and (7). | |
(4) Upon 'ﬂoﬁﬁcation by US. EfA, or entry-of this First Amended
Consént Decree, whichever i§_. later, JM shall implement the Final Phase II Remediai Work Plan-
for the waste treatment ponds _;md system as approved or mbdiﬁed pursuant to Paragraph 15(h)
acccrding to the schedule in the Final Phase I Remedial Work Plan
(e).. ~Within 150 dayé of notification by.U.S; EPA of the completion of the
drainage of the settling basin, JM shall submit a draft Phase I Remedial Work Plan for the
* _ collection basin, industrial canal and pmping lagoonto U.S. EPA and Hllinois EPA, which shall
provide for implementation of the following remedial activities:
(1) M sampled the sediments in the water filled portion of the

collection basin, industrial canal, and the pumping lagoon for asbestos and found levels of -




a;sbesfos exceediﬁg_ 1%. | M shall.iﬁapl.ement the following actions: ti) ¢ap or remove the

asbestos-containing sediments of these waterways in compliance with federai and state laws; (ii)

' ensure that the.soil cover on the side slobes of the industrial canal, pumping lagoon and borrow
 pit remain pfotectcd froﬁx_crosion; (iii) impleinéut a program to pick up visible debris in these

watt-arvp"ays; and '(iv). keep the outlet piﬁe from the industrial canal to Lake Michigan open and

free of debﬁs. except as pfovidegl bya coptingené& plan app:roved by U.S. EPA w1th linois EPA

, concﬁrrence. ' -

@ .During implementation of the remedial activi;iés in.Parag_raph
15(e)(1)(i), IM shall conduct surface water moﬁitoring fpfsu:face water quaﬁty parameters,
includihg but not limited to asbestos, antimony and arsenic in accordance with the Fmal Phase I1
Remédial Work Plan. JM shall not exceed asbestos lgve!s'of 7.0 million fibers per liter greater
than 10 micrometers in length, arsenic 1ev§ls of 50 ug/l ;)r antimoﬁy levels of 6 ug/l at the
locations idexntiﬁed in the Phase I Work Plan, including the Indusu'iél Canal pipe connection to
Lake Micliig@ and the northern ’boundaiy of th_e Facility including the Illinois Nature Preserve.
I IM exceeds these levels during implementation of the remed1a1 activities in Paragraph
. lS(e)(l)(i), M shall impleﬁmt the ébnﬁngency plan set forth in the Final Phase lI Ranédial |
Work Plan. After ccrtiﬁcéﬁo_n of cor.lsu'ucﬁt;n.of the remedial activities in Paragraph 15(é)(l)(i),
JM Shall continue to conduct the surface water monitoﬁng and impleﬁlent the contingency i)lan
requirements set forth in Paragraph 14G)(3),(5).(6) and (7). JM shall implement any additional
surface water monitoring required by U.S. Ei"A wnth the concuirence of Illinois EPA-subjggt to
dispute resolution procedures of Section XII.

(3) M shall implement the Final Phase II Remedial Work Plan for the




coi!ection basin, industrial canal and pumping lagoon as approved or modified pursuant to
| Paragraph 15(h) according to the schedulé in the Final Phase II Remedial Work Plan.
(f) JM shall provide for opération and mamtenance of the cIosod
- miscellaneous dis_posal pit, collect_lon basin, wastewatgr treatment ponds, the industrial canal, -
pumping lagoon and borrow pit for & mii!jmuﬁljof 30 yeéxs after completi(;n of the construction.
After 30 years, U.S. EPA and the State shall evaluate the need for further 6peration and
| maintenance and JM shall implement ahy action required by U.S. EPA subject to the dispute
resolution procedqres of Section X1I; o |

®) If any new areas ot" asbestos-containing waste materia are discove_red
within the Facility after the lodging of this First Amended Consent Decree, JM shall notify U.S.
EPA and Illinois EPA within 24 hours of the discovery. Within 60 days of discovery, JM shall
submit a Phase I wbrk planto U.S. EPA and Illinois EPA to remediate these areas. The
additional Phase IT Work Plan shall require: 1) the; complete removal of asbestos-containing
waste materials and backfill with clean material; 2) grading and covering asbestos-containing
waste materials with a ;regetated soil cover as defined in Paragtaph 4(x) and the imposition of
laud use I‘eStI'lCtIOIlS as spccnﬁed in Paragmph 23 and Paragraph 26; or 3) grading and covering
asbcstos-contalmng materials with a cover that is as protectlve of buman health and the
environment as the vegetated soil cover as defined in Paragraph 4(x) and the imposition of fand
use restn'ctions as specified in Paragraph 23 and Paragraph 26. JM shall implement the Phase II
Work Plan as approved of modified pursuant to Paragraph 15(h) according to the schedq!e
therein. |

(h) - Approval of Plans and Other Submissions: Within 30 days of receipt of
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the Draft Phase I Remedial Work Plan or ofher draft plan, draft eport or draft item, the Hlinois
" EPA shall review and provide its com:ﬁent.% on the item to U.S. EPA. Wlthm 14 days of receipt
of US. EPA’s comments on the Draft Phase ﬂ Remedial Work Plan or other draft item, Iilinois
' EPA shall concur onUSS. EPA'’s commenfs o forfeit said right. US. E_PA, after review of each
draft Phase I Remedial Work Plan (30% design plan drawings and specifications), ofher draft
o plan, drafi report or draft item required to be submitted pursuant to this First Amended Consent
Decree and concﬁrrenc_e by Illinois EPA, will nonfy JM in wriﬁng of any-conditionai apérbvaL _
approval, approval with modifications or disapproval of the Draft Phase II Remedial Work Plan,
draft _p]én, draft 'rept->rt or draft itclﬁ. Upon noﬁﬁcation of U.S. EPA, IM shall make all required
modifications in the Draft Phase TI Remedial Work Plan, draft plan, draft report or draft item and
submit a Final Phase I Rem;diai Work Plan (95% design plan drawings and speciﬁcaﬁons),
ﬁm.all plan, final report or ﬁnal item. to U.S. EPA and Illinois EPA w1tlun 30 days of receipt of
“ US EPA potice, subject to the disput'e resolution prévisiops of Secti"qn X1 of this First
Amended Consent Decree with respect to the ﬁ:_odiﬁcations or conditions Me by U.S. EPA.
Within 14 days of receipt of a Final Phase I Remedial Work l;ian (95% design plan drawings
and specifications), other final plan, ﬁnal report or final item, the Jllinois EPA shall provid.e its
coﬁlments on the final iteni to U.S. EPA. Withiﬁ 14 days of receiﬁt of US. EPA’s comments on
the Final Phase If Remedial Work Plan or other final item, Tilinois EPA shall concur on USS,
EPA’s comments or forfeit said right. U.S. EPA, after review of each Final Phase II Remedial
Wark Plan (95% design plan drawings and specifications), other final plan, final report or final
item requlred to be submitted pursuant to dﬁs Consent Decree and concurrence by Illinois EPA,

will notify JM in writing of any conditional approval, approval, approval with modifications or
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' disapprovai of the Final Phase IT Remedial Work P_l#n, final plan, final report qfﬁnal item.

- Upon receipt of ﬁum al;aproval, approval upon conditions, or approval with modification by
- U.S. EPA on any Final Phase II Remedial Work Plan, final plan, final report, pr'c;ther_ final item,
‘or entry of this First Amended Consent Decree, whichever i's_latef, IM shall imimediately proceed
to take any action required by the Final Phase i} Remedial Work l;la_n, final plan, final report, or

* other final item, as ahproved or modﬁied by USS. EPA in accordance with the schedm&s
_ approved therein, subject only to JM’s right to invoke the dispute resolution procedures set forth
in Séction XII (Dispute Resolution) with respect to the modifications or c;)ndiﬁons made by U.S.
‘EPA. All a;;pmved Final f’hase 1 Remedlal Action Work Plans, approved ﬁnal plans, approved

ﬁnalreports, and other #pp_roved items required to be submitted under this First Amended |
Consent Decree, shall be incorporated into and be enforceable under this First Amended Consent
Decree. | |

16. '.{Ul'inslructions by the U.S. EPA On-Scene Coordinator or Remedial Project
Manager in connection with the work to be performed at the Facility which are consistent with
the terms of this First Amended Consent Decree a1.1d with the National Contingency Plan, 40
C.F.R. Part 300, sﬁall, whenever feasible, b?: prévided in writing and be binding upon JM, .
subject to i;l_le dispute resélu'tion pmﬁsiom of Séction XII. -
| | - VL. U.S.EPA PERIODIC REVIEW
17 In 1992, IM completed the remedial activities in the Original Consent Decree,

except for those areas id;nﬁﬁed in the First Explanation of Significant Differences. Pursuant to
Sectidn 121(c) of CERCLA, 42 U.S.C. § 9621(c), U.S. EPA conducted a review of the remedlal

activities conducted under the Original Consent Decree in 1997 and the Ilinois EPA was
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_ _prov{ded with an oppértunigy for review #nd comment. U.S. EPA is currently conducting a |
periodic review of the remedial activities conducted under the Original Consent Decree, which
commenced in 2002, and will provide the Illinois EPA with an oppomniity for review aﬁd_
comment on the five year meviéw. |
18. | Pursuant to Section 121(c) oféERCLA, 42 US.C. § 9621(c); U.S. EPA shall
review the Remedial Action/Work at least every five years after th'e 2002 review, to assure that
‘Tuman health and the environment are b—eing pm_técted by the Remedial Action/Work being
implemented. Pursuant to the O & M Plan and as requésted by U.S. EPA, JM shall conduct
studies and investigations within the Facility boundaries, in order to permit U.S. EPA to coﬁduct
reviews of the Remedial Action/Work under Seétioﬁ 121(c) of CEﬁCLA If US. EPA,_ 3
: determines that the Remedial Actic.?n/Work is not protective of human health and the
envii_-onment, U.s. EPA may select further response actions within thg Facility boundaries in
accordance with the requirements of CERCLA and the NCP. M and Iinois EPA shall be
given thg opportunity to comment upon any such further respoﬁse actions within the Facxhty
' boundaries proposed by U.S. EPA as a result of-the review conducted pl-nsuam to Section 121(c)
of CERCLA and to submit written comments for the record. IfU.S. EPA. selects further
r&c;;c_mse actions within the Facility boundaries, IM shall undertake sﬁch further response actions
to thel extent that the reopener conditions in Paragraph 60(a) or Paragraph 60(b) are satisfied. JM
' may invoke the procedures set forth in Section X1 (Disputg Resolution) to dispute (1) U.S.
"EPA’s determination that the :reo_'pencr,_ cc.mditions of Paragmph 60(2) or Paragraph '60(b') of
Sectibn"XVI are satisfied, (2) U.S. EPA’s determination that the Remedial Action is not

protective of human health and the environment, or (3) U.S. EPA’s selection of further response

P
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- actions within the Facility boundaries. Disputes pertaining to whether the Remédial Actioré !S
protective or to US.EPA’s selection of ﬁxﬁher response actions within the Facility boundaries
shall be resolved pursuant to Paf_agraphs 43(c) and 44(c) with review on the admiqish'ative
record. 1f JM is roquired to perform the further response actions within the Facility boundaries,
| | ]M shall submit ﬁplém for such work t§ U.S. EPA for approval in accordance with the
pfoc;,edms set forth in i’aragfaphl 5(h) and shatl implement the plan apéroved by U.S.EPA in
a@or@mw with the provisions of this First Amended Consent Decree. U.S. EPA may select and
raiuire ililplementaﬁon of any response action .f_or aﬁy area outside the Facility boundarics and
such decisions #re not sﬁbjcct_ to this Consent Decree, including Section XII (Dispute
Resolution).
VI QUALITY ASSUR A_Ix_rgg SAMPLING AND DATA ANALYSIS
| 19. ™M shaﬂ use quaiity a_ssuréng:e, quality potitrol, and chain of cﬁstody procedures
for all data gathered under this First Amended Consent Deoroe in accordance with USS. EPA’s
“EPA Requirements for Quality Assurance Project Plans (QA/RS)” (EPA/240/B-01/003, March -
2001) “Guidance for anlity Assurance ﬁojwt Plans (QA/G-5)" (EPA/600/R-98/018, February
1998), and subsequent amendments to such guidelines upon notification by U.S. EPA to JM of
such amendment. Sampling data .gen'eraxo;d consistent with the Quality Assurance Project Plan
(“QAPP”) shall be admissible, without objection, in any proceeding under this Decree. JM shall
énsure that U.S. EPA and State personnel aﬁd their authorized repr&sentativm are allowed acccss
at reasonable times to all laboratories uuhzcd by JM in implementing this First Amended. -
Consent Decree. JM shall only use laboratoncs that have a documented Quality System whmh

complies with ANSI/ASQC E4-1994, “Specnﬁcatlons and Guidelines for Quality Systems for
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Environ- mental Data Collection.and Environmental Technology Programs,” (Ame,rican National
Standard, January 5, 1995), and “EPA Reqtﬁrementé' for Quality Management Plans (QA/R-2),”
(EPA/240/B-01/002, March 2001) or equivalent documentation as determined by US. EPA.
| U:S.EPA may consider laboratories accredited under the National Environmental LMry
Accreditation Program (NELAP) as mcéting the Quality System requirements. .-

20.  IM shall make available to U:S; EPA and Illinois EPA the results of all sampling,
tests and other data it generates during implementation ;)f this First Amended @Mt Decree.
JM shall submit these r&éuits in the monthly progress reports described in Section IX hereof.
ﬁpon request by U.S. EPA, M shall submit the required data or report in electronic ﬁ)tmat
» _ | according to U.S. EPA Regi(m 5's electronic format.

; 21. Uﬁon r.aqucst, each of the Parties shall allow .ép'l_it or duplicate samples to be
taken of aﬂy samples taken by the other Parties during implementatior of this First Amended
Consent Decree. JM shall notify U.S. EPA and Illinois EPA not less than 14 days in advance of
any sample collection o related activity. JM shall have the right to observe activities 'of U.S..
EPA and State of lilinois employees, contractors and consultants on the Facility. |

22. Aéc&ss to mp' erty vﬁthig the Faciligg. owned by JM. M shall provide access to
the_ portion of the Facility 6wned by IM to U.S. EPA and State employees, contractors, agents,
and consultants at all re;sonable times, and shall permit such persons t’o. be pr&senf and move
freely about the area for the purpose of conducting any acti\;ity rélaﬁng to this First Amendgd
Consent Decree, including, but not limited to, .monito'n'ng the Work, taking sample#, vcﬁfying

any data or information submitted to U.S. EPA or the State, conducting investigations, obtaining




| samples, assessing the need for, planning, or impiementing éddiﬁonal response actions at of near
the Facility, assessing JM’s compliance and determining whether the Site :is being used ina

mranner that is prohibited or restricted under this First Amcnded Conseni Decree. In the evait

| the U.S. EPA or Mlinois EPA or their contraci rs, agents or consultants expwt to conduct a

sampling event on-site, they shall prov1de JM wsonable advance notice.- U.S. EPA and lllmo:s

EPA and thelr contxactors agents or consulmﬂts shall present appropnatc credentials upon

requcst ' _
23.  NomInterference With Remedy. As of the date of lodging of this First Amended
Consent Decrce; M agrees that it will ﬁot use the Facility, or any other property, in any manner
that would 'intefferé w'ith-or adversely affect the implementation, integrity or pfotecﬁven&ss of
the Remedial Action without the priof approval of U.S. EPA, with Illinéis EPA concurrence.
Such restrictions include, but are not limited to the following: -

| @ . Disturbance of Cover. Excépt as necessitated By m@ﬁm& with the
0 & M Manual or other work plan approved or modified by U.S. EPA with Hlinois EPA
concurrence and except as provided in Subparagraph (g) below, .no action shall be taken to
exgavétc; drill or intrucie into, penetrate or otherwise disturb the Facility cover designated in
Exhibit 10, which includes the vegetated soil cover, asphalt cover aqd 'riprap,- or the soils below
such vegetated soil cover or asphalt cover or riprap. |

| ®) Maintenahce of Water Levels. Thc~F_acili_ty surface water shall be
maintained at such levels to ensure that no water-covered asbestos-containing waste materials
become exposed or dry.out until closure of the wastewater ponds and sy#tem pursuant to ”

Paragraph 15 above, except as authorized by an approved work plan pursuant to Paragraph 15(h).




(c_) mm_“m_m There shall be no interference with the
. constructton, operallon, ma.mtena.nce momtormg efficacy or physwal mtegnty of any
-component, structure, or 1mpmvent resulting from or relating to the remedial action for the '
_ Faclhty. No acugn shall be taken which would cause Waste Materials that have been covered to
| become exposed except as authorized by a work plan approved by U.S. EPA with Illinois EPA
concurrence. |
' (d)' . Operation and Main tenance Prom. . To ensure the lo_i:g—té_rm integrity of
the vegetated soil cover, asphalt covers and riprz;p and to minimize exi)osure of Waste Matérials
at the Facility, JM shall mc_e-t the requirements in the O & M Manual for the Facilit);, as well as
all subsequent ax‘mzndments, modifications or revisions' tothe O & M Manuai approved pursuant
. to Paragraph 15(h). JM shall meet the reqmrements in the amendment to the O & M Manual for
operation and maintenance of the closed wastewater ponds and trealment system.
(e) | Land U§¢s. The Facility sha_ll not be used for any of the following 4
purposes: | |
(i)  Residential, including any dwelling units and rooming units,

mobile home or factory built housing, camping faciﬁﬁw, hotéls, or

other unit constructcd or installed for occupéncy on a 24-hour

basis; |

@) A hospital fm-' humans;
(i) A public or brivatc schobl;

(iv) A day care center for children;
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(v)  Any purpose involving occupancy on a 24-hour basi'§;
(vi)  Any use that wmxld-disnnb.or penetrate the Facility cover as set
forth in (a) above or interfere with the remedy as set forth in (d)
| above (t;_.g. construction of buildings).
No change shall be r_ﬁade to the laqd use restrictions in this Subparagraph, except pursuant to
Suﬁpaxagraph’ (g) below, ;}md except with the consent of a-ny other federal, state or local
governmental agencies having jurisdicﬁon over the proposed activities, and subject to applicable
statutes, ordmancw, rules and regulatlons in effect at such t1me |
| O gimund Water Uses. No activities shall be conducted on the Faclhty

depicted m Exhibit 3 or on adjacent propérty owned by Johns Manville that is enrolled in the
State of Tllinois Site Remediation Program and is depicted in Exhibit 5 (“SRP Property”) that
extract, consume, or otherwise use any groundwater from the property, nor shall any well be '
constructed on the Facility or the SRP Property for pufpoécs other than ground water monitorihg,
uniess approved in a work plan pursuant to Paragraph 15 (h). | | |

(®)  Modification of Restrictions: U.S. EPA, wiih the concurrence of Iilinois
. EPA, may modify or -termina_te' the above restrictions in whole or in patt, in writing, as authorized
bylaw. If reqhest_ed by the U.S. EPA, with the concurrence of lllinois EPA, such wntmg will
be executed by JM in recordable form and recorded with the Recorder of Deeds, i.ake County,
Illinois. M may modify or terminate the above restrictions in whole or in part, in writing, wnth
the prior written approval of U.S. EPA, with ﬁae concurrence of Tilinois EPA. JM ﬁay seek to
modify or terminate, in whole or in part, the restrictions by submitting to both U.S. EPA and the

Illinois EPA, for approit&l, a written application that identifies each such restriction to be
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terminated or modiﬁed;.dmcn'bé the terms of each propos_eti modification and includes pmposed -
revision(s) to the Notice described in Parégraph 25 'apd pmpo;ed revi;ion(s) {0 the environmental
éaéement and resin'c_;tivc covénanté described in Paragraph 26. ‘Each applicéﬁon for termination
- ormodification of any restriction shall include a demonstration that the requw@ Mon’m
- modification will not interfere with, impair or reduce: (i) the eﬁ'écti‘,;en&ss_of any remedial
measures undertaken pursuant to this First Amended Consent Decreé; (ii) the long term |
p:ofectiveness of ti:c_: Remedial Ac&on; or (iii) pmtxﬁbn of human health and the environment.
IfUS. EP_A, with the goncmmce of linois EPA, makes a determination that an application
sati;sﬁes the requirements of this paragraph, including the cri-teria specified in (i) through (iii),
. aboye, U.S. EPA will notify JM in writing. 1fU.S. EPA does not respond in writing to a request
to change land'.use within 90 days of its.rqéeipt of that request, unless JM agrees to extend this
period beyond 90 days, U.S. EPA may be deemed to have denied the request and JM may send a'
notice of dispute bursuant td Paragraph 42 of Section X1 of the Flrst Amended Consent Decree
If a modification to or termination of a land or groundwater rmﬁiction is approved by-U.S. EPA,
| with the concurgcdcc of Illinois ﬁPA, JM shall recora the'revfis-sed Notice and the revised
environmental easement and restrictive covenants as approved by U;Sl. EPA, with the
concurrence of Illinois EPA, with the Recorder of Deeds,. Lake County, Illixiois.

- (h)  Impact on State’s Authorities as to Nature Preserve. 'Nothing in the First
Amended Consent Decree is in any wa); meant, ;)r 'shéll be interpreted to affect, any legall
authoritics the Staxé .of Illinois may have regarding the nature preserve 'to the north of the
Facility.

24.  Notice; With respect to any property owned or‘controlled b& IM that 1s located.

-~
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 within the Facility, within 30 days after the entry of this Firé Amended Consent Decree, ™
shall file the Notiee set forth in Exhibit 11 with the Recorder of Deeds, Lake Cduntx, State of
Itinois. This Notice provides all successors-in-title with notice that the property is nan of an.
NPL Site that was used for the disposal of asbestos-contmmng waste matenal, that U.S. EPA
selected a remedy for the NPL Slte and that M entered into a Consent Decree and a First
Amended Consent Decree in the case of United States and State of Illuwts . Mauvdle Salm
Corporaaon, Civil Action No. 880 630 (N.D. Ill) requiring 1mp1ementatlon of the remedy as
well as land and water use restnctlons to mamtam the integrity and protectweness of the remedy
M shall provide U.S. EPA and the State wrth a certrﬁed copy of the recorded Notice within 10
- days of reoordmg such Notice. With respect to JM’s formes manufacturing facility depl_cted in
Exhibit 5, which is enrolled in tlre State oi; ﬁlinois Site Remediation Program, w1thm 30 days
after the entry of thls First Amended Consent Decree, JM shall file the Notice set forth in
Exhibit 12 with the Recorder of Deeds, Lnke County, State of llinois, which provides all -
euccessors-in-title with notice that the SRP property is subject to g‘ronndwater restrictions and
that Site'Y, Site Z and the western parking lot portions of the SRP p_robcrty are also subject to
certain land use restrictions. JM shall provide U.S. EPA and the Stafe'\irith certrﬁed capies of the
recorded Notices within 10 days of recording such Notices.
25.' At least 45 days prior to the conveyance of any interest in property located within
“the Facility including, but not'ihnited to, fee interests, leaschold interests, and mortgage intermts,
IM shall give the grantee (1) written notice of this First Amended Consent Decree and (if) a
copy of the proposed Deed with Reservation of Envuonmental Easement and Declaration of |

Restrictive Covenants referenced in the following paragraphs that will reserve a right of access
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and the right to énforce restrictions on the-iancifmtemst to be conv'eyéd.' In the event of any such
convgéyance, Ms ;bliéaﬁom under this Fn'st Amended Consent Decree, inclﬁding, but not
lumted to, its oiali’gatidn to provide ér secure access and institutional conuolg, as well as to abide
by such institutional controls pursuant to this Section, shall continue to be met by JM unless
- omerQise agfeai to by"the' United States and State of Tllinois m writing; In no event shall the
' conveyance release or otherwise affect 'thé Kiability of IM to comply with a. pro\(isions of this
First Amended Consent Decree. If the United States Iand the State of Iikinois approve in writing,
| the grantee, as M’s contractor, may perform some or all of the Work under this First Amended |
'_ Consent Decree. | )
26.  Conveyance of Property within the Facility owned by JM - Reservation of

Environmental Easement and Declaration of Restrictive Covenants
(@ IfM c.o'nveys,any. interest in the propeﬁy delineated in Exhibit 10, or any

* portion thereof owned by JM, JM shall r%&ve an environmental easement and restrictive

_ covenants, runmng w1th the land in the conveyahqe mstmment that (i) reserves the right of access
| for the purpose of conducﬁng any activity related to this First Amended Consent Decree, and (i1)
reserves thg right to enforce the land/water use restrictions listed in Paragraph 23. JM shall
reserve the access n'ghi and the right t9 enforc; the ia.ndlwatcr use restrictions for (i) JM, (i) the
United States, on behalf of U.S. EPA, and its representatives, as a third party beneficiary, and
(i) the State of linois, on behalf of finois EPA, andiis }epresentaﬁves, as a third party
beneficiary.
| (b)  Atleast 45 days prior to such conveyance, M shall:

(1)  give written notice to U.S. EPA and the State of the proposed
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: _conveyance 'including the name and address nf the gtantee, and the date on which notice of the
_Flrst Amended Consent Decree and a copy ‘of the draft Deed With Reservation of Envuonmental
Easement and Declaration of Restrictive Covenants was pro\nded to the gmntee
(2 submitto U.S. EPA and the State for review and approval w1th
respect to such conveyance: | '
| (i) a dnaﬁ Deed With R_esexvatinn of Environmental Easeruent
and Declaration of Restrictive Covenants {Deed”) that Teserves the environmental
‘easement/restrictive covenants, in subsmn&auy the form attached hereto as Extibit 13, prepared
in contempiaﬁon of the prnposed conveyance (the draft model deed attached as Exhibit 10 is for
afee conveyance, but if the estate being conveyed ie something other than a fee, such as a Icgse,
easement or mertgnge, the instrument should be modified accordingly) that is in recordable form
and is enforceable under the laws of the State of Hlinois; and
| i a eurr_ent title insurance commitment or some other
evidence of title ncceptable to U.S. EPA and the State, which shows title to the land described in
the-Deed to be free and' clent of all prior hens and encumbrances (except when those hens er
encumbranees are apnl_'oved by U.S. EPA and the State or when, despite best efforts, M is
unable to obtain reieaee or subordination of such prior liens or encunnbrances).
© After U.S. EPA and the Titinois EPA, approve and accept the draﬁ Deed
(or other instrument of conveyance, including any lease) and the titte evidence, IM may convey
the interest in properfy pnrsuant to the approved Deed (or other instrument of conveyance), .
provided a title update detennines that nothing has occurred between the etfecﬁve date of the

commitment and the date of recofding to affect the title adversely. JM shall record such Deed
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' (or other instrument of conveyance) with the Reoorder of Deeds of Lakc County, State of
Illinois. Within 30 da)-'-s of recording the Deed (or other iﬁstfument of conveyance), JM shall
pl;'ov'iclle U:S. EPA and the Tilinois I;‘.fA with a final title insurance policy, or other final ewdence

- of title acceptable to. U.S. EPA and the Iliihois EPA, and a certified copy of the original Deed (of
instrument of conveyance) showmg the clerk's recording stamps. "

= 27. SRP Property Qm- ed by M - R eservation of Eﬂiri-ronmental ﬁasement and
Dgg_l IMon of Restrictive Covenants B | ' ' o
(a) IfJM conveys any interest in the SRP Property, or any. portion ﬁemof
oﬁﬁ by JM, JM shall reserve an environmental case;xlent and a restrictive covenant nmning. '
with the land in the conveyance instrument that (i) reserves the ri ght of access fqr the purpose of
| determihing comj:I_ia.ﬂce with this First Amended Consent Decree and for conducting periodic

© reviews <;f the protectiveness of the Rémgdia.l Action, and (ii) reservés the right to enforce the
éouﬁdwater_ use restrictions listed in Parz'igrapl;.23(t). JM shall reserve the access right and the
right to enforce the gromidwafer usé restrictions for (i) JM, (ii) the United States, on behalf of

' USS.EPA, and its represcntatives,‘as a third party beneficiary, and (iii) the State of Hiinois, on

_ behalf of Illinois EPA, and its representatives, as a third party beneficiary. In addition, if M

conveys any interest in Site Y, Site Z or the western parldng lot portion of the SR_P Propﬁy as

identified in Exhibit 5, JM shall reserve an environmental easement and restricﬁvle covenants -
running wiih the land in the oonveyéhcc_ instrument that (i) reserves the right to enforce land use
restrictions with respect to interference with the asphalt cover on those parcels M shall reserve
the access right and the right to enforce the land/water use restrictions for (i) JM, (ii) the United

States, on behalf of U.S. EPA, and its representatives, as a third party beneficiary, and (jii) the
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State of IllinqiS, on behalf of Illinois EPA, and its fepresentativec, as a third party bepeﬁciary.
. (@) A't. least 45 days prior to suclé 'conveya.n.ce,_ M shall: |
(1)  give written notice to U.S, EPA and the State of the proposed
'conveyance including the name and-addxess of the grantee and the date on which notice of the
* First Amended Consent Dectee access easement, and a oopy of the draft Deed With Reservation
of Envmmmental Easement and Declaration of Restrictive Covenants was ngen to the grantee.
(2)  submitto U.S. EPA and the State for review and approval with
respect to such conveyance: | |
| | | (0 | a draft Deed With Reservation of Environmental Easemént -
and Declaratxon of Restrictive Covenants (“Deed”) that reserves thc envxronmcntal casement and
restncnve cov¢nants, in substanhally the form attached hereto as EXhlblt 14 prepared in |
contemplation of the proposed conveyance (the draft Deed aFtached as Exhibit 14 is for afee
conv‘cya-nce, ‘but if the estate being conve).(ed is somethmg other than a fee, such as a lease? |
. casement or mortgage, the instrument should be modified accordingly) that is in recordable form
and that js enforceable under the laws of the State of Iilinois; and |
(i)  acurent ﬁﬂe insura_nce commitment or éome other
evidence of title acceptable to U.S. EPA and the State, which shows title to. the land described in
the Deed to be frec and clear of all prior liens and en¢uinbrancw (except when those liens or
egéumbrances are apﬁroved_ by U.S. EPA and the State or when, _dmpitc best efforts, JM is
unable to obtain release or subordinatioﬂ of such prior liens or encumbrances).
(3)  After UsS. EPA’s a;\d the State’s approval and acceptance of the -

draft Deed {or other instrument of conveyance, including a lease) and the title evidénce, M may
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“ convey the interest in property pursnant to the approved Deed (or other instrument of |
| conveyance) pmwded atitle update detemunes that nothing has occurred between the eﬂ‘ecuve
date of the commntment and the date of recordmg to aﬂ'ect the title adveusely JM shall record
| such Deed (or other instrument of conveyance) with the Recorder of Deeds of Lake County,
State of Illinois. Wlthm 30 days of recordmg the Deed (or other instrument of conveyance), JM
sﬁall provide U.S. EPA and the Illinois EPA wnth a final title msurance pohcy, or other ﬁnal
ewdence of title acceptablc to U.S. EPA and the Ilinois EPA, and a certlﬁed ?opy of the original
Deed (or instrument of conveyance) showmg the clerk's recording stamps. lll ili
{c) JM agrees to conduct operation and malntenance of-the asghalt cap on Site Y,
~ Site Z and the western parking lot of tlde SRP Property as identiﬁed and approilxlmately depicted
in Exlnbtt 5 in accordance with the O & M Plan. Pursuant to Paragraph 23@ JM miay petition

. i
U.S. EPA and the State for tenmnahon of the land use restrictions on Site Y, Snte Zandthe o

western parkmg lot of the SRP Property 1f JM imposes land use restrictions ou Slte Y, Site Z and
!
the western parlcmg lot as part of any environmental land use control and/or no further action

il
. s
letter recorded as part of the SRP program. ',' '

28.  Access/Agreements/Easement By Other Pgmr_m; For any property whene access
is needed to nnplement this First Amended Consent Decree and such propcrty is owned or
| controllcd by persons other than JM, M shall use best eﬁ'ort.e to secure ﬁom such persons, an
agreement to provide access thereto for M, its agents and contractors, as we!l as for the United
States on behalf of U.S. EPA, and the State, as well as their representatives ‘(lLlnclud1ng
-contmctors), for the ourpose of conducting any activity related to this First Eﬁcnded Coneent

i
ih

. ) ,_
Decree including, but not limited to, those activities listed in Paragraph 22 of this First Amended




Consent Decree within 30 days of the date such access is determined to be necessary.
- 29.  For purposes 6f this.Sec.i-ion, “best efforts” includes _paﬁng reasoriable sums of
| money in consideration of access. IfJM is unabfe to obtain the access agreement(s) required

- under Paragraph 28, M shall _pmmpﬂy notify the United States in writing, and shall inciude in
. that notification a summary of the steps .-(.\including requwts, offers and responses thereto) that JM
has taken in attempting to com'piy with this Swﬁon. The United States . .ay in its unreviewable
discretion ami as it deems appropriate, assist JM in obtaining such access. JM shall relimburse
the Um'tedl States in accordance with the pmgédures in Section x1v' (Reimbursement of
Response Costs), for all costs incurred by the United States in obtaining such access, including,
but not limited to the cost of attorney time and the amount of monetary con;idemtion paid.

30.  IFU.S. EPA or Hlinois EPA determine that additional landAwater restrictions in
the form of state or local laws, regulations, ordin#mces or other governmental controis are needed
to implement the Remedial Action; ensure its integrity and protec.tiveuws,_or ensure non-
interference with it, IM shall cooperate with U.S. EPA’s and the Hilinois EPA’s efforts to secure
: spch controls. . | |

31.- M shall amend the O & M Manual to include an annual inspection of the
insﬁtuﬁonal controls at the Facility and thé submittal of an annual written certification to U.S.
EPA and the State that the végetative soil cove;', rprap, asphalt ami environmental
easement/restrictive covenants set forth'in this Section rem‘ain in place and are effective. JM ﬁas
the rcéponsibility to monitor, mai;ltain and enforce the land use restrictions in Paragrapbs 26, 27

~and 28 and Exhibits 13 and 14.
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IX. REPORTING REQUIREMENTS
. 32. WM shall provnde to US. EPA and Iifinois EPA written monthly pmgmss rq)orts
whmh (a) describe the actlons whlch have been taken toward achieving comphance thh thxs

_. First Amended Consent Decree durmg the previous month, as well as such actions; ;ample.

'- coliect_ion, data and plans which are scheduled for the next month; (b) inciude all results of

smpﬁhg and tésts and all other data.récéi\?edl by JM during the previous month; (c) include all

plans and procedures completed under the O&M Plan and the Phase Il Remedial Work Plans
during ie pre;rious month; and (d include a statement of the escrow account balances and other

financial assurances required by Section IV. These progress reports are to be subnntted to U.S.

_ EPA and Nlinois EPA by the tenth day of every month followmg the effective date of this Fu-st
Amended Consent Decree. Upon request of U.S. EPA, JM shall sub_mit data or reports
electronically to U.S. EPA according to U.S. EPA formatting requirements.

33.  Upon the occurrence of any event during performance of the remedial action
which, puréu'ant-b Section 103 6f _CERCLA, 42 U.é;C. § 9603, requjres reportmg to the National |
Response Center, M lsha.ll promptly orally notify the U.S. EPA representative or, in the event of
his uxllavaila_bility,: the Emergency Response Unit, Region V, United States Envir_onmental‘

: Protection Agency, in addition to the reporting and other procedures required by Section 103.
Such events shall be repbrted in the required monthly progress reports. “

| 4, If the date for subn_iission of any item or notiﬁcgtion required by this First . .

_ Aniéudod Consgnt Decree falls upon a weekend or state or federal holiday, the time jéétiod for

submission of that item or notification is extended to the next working day.
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35. . US. EPA has des:gnated a Remed:al Project Manager ("RPM") and llhno:s EPA
has desxgnated a Project Coordmator for the Facility. JM has also dalgnated a Project
Coordinator who has primary responsibility for implementation of the Work at the Fécility.' Us.
EPA may designato other relil—'&sentativeé,_including US EPA and Illinois EPA emplos'ees, and
- federal and State contractors and consultants to observe and monitor the progress of any activity
undertaken pursuant to tlns First Amended Consent Decree. The RPM shall have the authority
) Jawfully vested in an RPM by the NCP Except as specifically prowded in the First Amended
Consent Decree, communications between and among the Paﬂws with respect to implementation
of the Work shall be betwecn thc Project Coordinators and the RPM.

_ 36. - The RPM and Project Coordinators are identified below:'

Brad Bradley
Remedial Project Manager

" Mail Code SR-6J '
‘U.S. Environmental Protection Agency
77 West Jackson Blvd. '
Chicago, Illinois 60604

Sandra Bron

Hlinois Environmental Protection Agency
Federal Site Remediation Section
Division of Remediation Management
Bureau of Land

1021 N. Grand Ave East

Springfield, 1llinois 62794-92

Denny Clinton

Johns Manville

1871 N. Pershing Road
Waukegan, IL 60087

If the Project Coordinator or RPM initially designated is changed, the identity of the successor
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will be niovided to the other Parties at least ﬂve working days before the change is made.
| XL FORCEMAJEURE -
37. | "Force Majeure” for.:pmposes.of this First Amenden Consent Decree is defined as -
" any event arising from causes beyond the control of JM or any entity controlled liy JM which
| delays or prev'ente the performance ef any obligation unna this First Amended Consent Decree.
~ "Force Majeure” shall not include contractor or subcontractor nﬁsfeaeance, malfeasance or
‘nonfeasance, increased costs or expenses, or non-at_tainment of the goals and standards set forth
in Section V hereof and the O&M Plan. |
38. -When circunwtanees are occnning or have occurred Whlch may preclude
eonlpﬁance with the schedule set forth in this First Amended Consent Decree or ﬁe O&M Plan |
or the Phase I Reinedial Work Plans, whether or not caused by'a "force majeure” &mg JM shail
promptly ndtify the RPM and the State Project Coordinator or their alternates by telephone
| thhm 24 hours. Within ﬁve days of the event which JM contends is responsible for the delay,
JM shall supply to U.s. EPA in wntmg the reason(s) for and annclpated duration of such delay,
the measures taken and to be taken by JM to prevent or minimize the delny, and the umetable for
implementation of such measures. Failnre to give such notice and explanation in a timely
manner shall constitute a waiver;of any claim of force inajeu}—e.
39. IfUS. EPA agrees that a delay is or was atuibutable toa "force majeure” event,
" the Parties shall modify the O&M Plan or the Phase I Remedial Work Plans to provide such-
addmonal tlme as may be necessary to allow the completion of the specific phase of Work and/or
any succeeding phase of the Work aﬂ’ected by such delay, with such additional time not to

exceed the actual duration of the delay.
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40. If US. EPA and IM c@ot- agree wﬂema the reason for the delay was a "force
majeux"e""' event, or whéﬂier the den of the delay is or was warr?nted under the circumstances,
the Parties si]all reso)ve the disputé agcoiding to the dispute _m_solution procedures m Section XII
herein. M has the burden of prq’viﬁg force _fnajeure as a defense to noncompliance with this
- Decree. |

XIl. DISPUTE RESOLUTIQN
41, Unless otherwise eipressly provided for in this First Amended Consent Decree,
the dispute resolution pmcedt-u"m o’fthis Sectioﬁ are évailable anc_l shall be the e_xclusi-ve-
- mechanism to resolve all dispﬁtes arising 'un_dlar this First Amended Consent Deaee However,
the procedures set forth in this Section shall not apply to actions by the United States to enforce
“obligations of JM- th.at. have not been disputed in accordance with this Section.
42.  Informal Negotiations. Any dispute that anses under or with réspect to this First
Amended Consent Decree shall in the first instance be the subject of informal negotiations
* between the pﬁm to the dispute. The dispute shall be considered to have arisen when one party
- sends the other parties a written Notice of Dispute. The period for informal negoﬁéﬁons shall |
. not exceed 20 dayé from the time the dispute arlses, unless it is -ﬁl'odiﬁed'by written agreement of
the parﬁes to the dispute. | _ | - -, .

43, Formal Dispute Resolution

(2)  In the event that the parties caniot resolve a dispute by informal
negotiations under the preceding paragraph, then the position advanced by U.S. EPA shall be
considered binding unless, within 20 days after the conclusion of the informal negotiation period,

JM invokes the formal dispute resolution procedures of this Section by serving on the U.S. EPA
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| - and the State a written Statement of Pos_itidn on the matter in dispute, incl'udix_:g, but not limited
to, any factual data, analysis or opinion supportmg that position and any supporting
documentation relied upon by JM. The Statement of Position shall specify JM's position as to -
whether formal dispute resolution shoyld proceed under Subparaérafh .'(c) or (d) of this |
()  Within 20 days after receipt of JM’s Statement ot Cosition, U.S. EPA and
tl_xe.State, 'if applicable, will server on JM ilr; Statement of Position, including, but not limited 'to, |
any factual data, analysis, or meion'suﬁporﬁng that posiﬁon and all supporting documentation
relied upon by U.S. E:PA or the Sﬁte. Th&se Statements of Position shall also specify the U.S.
EPA or State position as to whether formal dxspute resolution should proceed under
Subparagraph (c) or (d) of this paragraph. If there is msagreement on thls issue, the dwpute shall
proceed under the subparagraph determined by U.S. EPAto be apphcable. However if IM
ultimately appeals to the Court to resolve the dlspute thc Court shall determmc which
subparagraph is apphcable Wlthm 10 days after receipt of the U S. EPA Statement of Position
and the State’s Statement of Position, if apphcabie, JM may submxt aReply. | |
(c) | Formal dispute resolution for disputes pertaining to fhe selecﬁoﬂ or

| a:_iequaéy of any response action, and all other disputes that are IaccOtded_ review onthe
administrative record under applicablé provisions of administrative law, shall be conducted |
. pursuapt to the procedures in this Subparagraph. For purposes of this Subparagraph, the
adequacy of any response action includes, without limitation, the adeénacy or appropriateness of
plans, procedurés to implement plans or any other items requiﬁﬁg approval by U.S. EPA, and the

| adequacy of performance of response actions taken punéuant to this First Amended Consent



‘Destee. Nothing in this First Amended Consent Decree shall be construed to allow any dispute
by JM regarding the validity of the ROD as Modified. In the case of disputes under this
Subpa.ragraph (c), an administrative record of the dlspute shall be maintained by U.S. EPA and
shall contain all. Statemts of Position, including supporting documentatibn,_submitted by the
patties to the dispite. The Director of the Superfund Division, U.S. EPA Region 5 will issue a
final administrative decision resolving the dispute based on the administrative record. This
decision shall be bindin'g on JM, subject only to the right to seek judicial revie\y i:umua_nt o
" Paragraph 44 (a):(0). | |
d Inthe case of disputes that pertmn neither to the selecﬁon o; adequacy of
any response action or are not pthe_rvﬁse accorded review on the administratiye record under
applicable provisions of administrative law, following receipt of the_partiw’ Statements of
- Positions, the Director of the Superfund Division, U.S. EPA Region 5, will issue a final decision
resolying the dispute, which shalt be binding on JM, subject to the right to seekjudicial review.
44.  Judicial Review |
| ' (a) Any adxmmstratxve decision made by the Director of the Superfund
D1v1s10n, U.S. EPA Region pursuant to the preceding paragraph shall be revxewable by this -
‘Court, proylded that a motion for Judmal review of the decision is filed by M with the Court
* and served on all parﬁ&s to the dispute W1t.h1n _10.days of receipt of U.S. EPA's final decision.
()  The motion for judicial review shall include a dcsén'ptioh of the maiter in
dispute, the efforts ma&e by the parties to resolve it, the relief requested, and the schedule, if any,
- within which the dispute must be resolved 'to. ensure ordcrly im_plgmentaﬁon of this First

Amended Consent Decree. The United States may file a response to IM's motion.
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- © | In preeeedings-on.any dispute. gqnerned by Subparagraph 43 (c), IM shall
‘have the burden of d'emOnstrating“thntlthe deeision of the -Super.ﬁin_d Division Dlreetor is
arbitrary and capricious or otherwise not in accordance with law. Judicial _review of U.S. EPA's
decision shall be on dze administrative record. | |
| | | | - (d) Judlclal review of any dnspute governed by Subparagraph 43(d), shallbe -
| gnvemed by apphcable prov1s1ons of law., _ |
45.  The invocation of formal dlspute resoluhon procedum under this Section shall

not extend, postpone or affect in any way any obhgatlon of JM unde this First. Amended
Consent Decree not directly in dispute, unless US. EPA or the Court agrees otherwise.

Stipulated penalties with respect to the disputed'matter shall continue to accrne but_ payment shal]
be stayed pending resolution of the dispute. Notwithstanding the stay of payment, stipulated
penalties shall accrue from the ﬁrst day of noncompliance with any appijcable provision of this
Fust Amended Consent Decree. In the event that JM does not prevail on' the didputed issue,
stipulated penaltles shall be assessed and paid as provnded in Section XV (Stlpulated Penalties).

| XL w
46.  JM shall make available to U.S. EPA and Nlinois EPA, and shall retam, durmg the

pendency of this First Amended Consent Decree, and for a penod of ten years after its
| termination, all records and documents in its possession, custody, or control, or in the possession,
custody or control of its conti‘actqrs and subcontractors, which relate to the performance of this -.
First Amended Consent.DeCree, including, but not hmnted to, documents re_ﬂecting the recults of
any sampling, tests, or other data or information generated or.acquired by JM, or on JM's behalf,

with respect to the implementation of this First Amended Consent Decree. After the ten year
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. périod of ﬁb_cument retention, JM shall potify U.S. EPA, Illinois EPA and.U.S-. DOI at least 90
calendar days prior to the ddsu'uctiéﬂ of any s@h documents, and upon request by U.S. EPA or
nlinois FPA, M shall relinquish custody ofthé docuﬁigms to U.S, EPA or'minais EPA. .
| 47.  JM may assert busmess co_ﬁﬁd.eﬁtial_ity claims covering part <_'>r all of the.
information submitted-uhd'er this First Amended Consent Decree in accordance with Section
104(eX7) of CERCLA, 42 US.C. § 9604(c)(7), and pursuant to 40 CFR § 2.203(b) and
applicable State law. Information determined to be éonﬁdént‘ial by U.S. EPA will be aﬂ‘qr(;ed
the protection specified in 40 CFR. Part2, Subpart B and, f determined to be entitled to con-
| : ﬁdential treatment under State law by Illinois EPA, afforded protection under State law. lf no
" such claim Mmpéni&e the information when if is submittcd to the U.S. EPA and the State, the
public may be given access to such infémiation- without ﬁxrther notice to JM.

48. : M may assert that certain documents, records or information are privileged under
the attome_y—ciient privilege or any 6ther privileée recogmzed under fedgral law. However, no _
records, dqcume’nté or informaﬁoln created or generated pursuant to the requirements of this First
Amended Consent Dec;ree shall be withheld on the grounds that they are privileged.

XIv. REMM | OF RESPONSE COSTS

4.  IMhas paid $153,114.15 to the EPA Hazardous Substances Response Trust Fund
for reimbursement of certain r‘esponse costs incurred by the United States prior to entry of the
 Original Consent Decree. JM has also paid certain response costs incurred by the United States
at the Facility subs'equentl to entry 6f the Ongmal Consent Decree. By November 15, 2003, M
shall pay to U.S..EPA by cerﬁﬁed or cashiers check to thc. address m Paragraph 51, the

‘outstanding balance including interest that has accrued on certain oversight billings under the
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0ngma] Consent Decres, in the amount of $171on bill #2TO67X, $4,496 on bill FOT113A, and |
$12,362 on bill #9’1‘147A. JM shall payall unrennbutsed nesponse costs incurred by the United
~ States in connection with the Facility between entry of the Original Consent Decree and the entry
of the ' ll"St Amended Consent Decree, 'whieh are not inconsistent with the NCP. Such response
Eosts shall include all direct and indirect costs incurred by ﬁe United States in overseeing,
1mplementmg, enforcing and amendmg the Ongmal Consent Decree |

50. - JM shall pay to U.S. EPA all response costs incurred by the Umted Statw after
entry of the First Amended Consent Decree in connectton with the Facility, which are not incon-
: slstent with the NCP. Such response costs shall mclude all dlrect and indirect costs incurred by
~ the United States in overseeing, implementing and enforcing the First Amended Consent Dec'ree?

including the eﬁvisOnmental easement/resuictive covenahts in Section VIIL

51.  Payments shall be made by JM on a periodic basis and W1thm 30 days of the
submxss:on of an jtemized cost statement by the United States. Payments shall be made by
cettified or cashier’s check payable to EPA Hazardous Substance Superfund and forwarded to
the following address:

| Envnronmentai Protection Agency, Region 5
Attention: Program Accountmg and Analysns Sectlon
 P.O.Box 70753

. Chlcago, Hlinois 60673 . - |
‘The cﬁecks shall reference the name and address of the party maleing tt;e payment; the EPA
Site/Spill number OSAS, and &xe DOJ case number 90-1 1-1-7B. Notice that the payment has
been-made is also to be sent to the United Sﬁtes and to U.S. EPA, in accordance with Section

XVII (Notices). In the event that a payment is not made within 30 days of submission of U.S.
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"' EPA’s itemized cost statement, JM shall pay interest on the unpaid balance through the date of
| payment, at the rate of interest on investments for the Hazardous Substance Superfund in Section
- '107(a) of CERCLA, 42 U.S.C. § 9607(a). If any response costs are outstandmg at the time the
| US. EPA with the concurrence of Illinois EPA issues the Ceruﬁcate of Completlon of the Work
under thls First Amended Consent Decree, M .shall, within 30 days of the submsswn of an
itemized cost statement pay such response costs. The total amoeni o be rﬁid by JM pursuant to

Paragrabh 51 shall be 'deposifed in ihe Johns Manville Special Aecopnt within the U_.S. EPA
Hazardous .Substaﬁce Superfund to be retained and used to conduct or finance response actions at
or in connection ﬁm the Site, or to be transferred by.U.S. EPA to the U.S. EPA Hazédem .
 Substance Superfund. _ | |

52. JM has paid $15,571.00 to the Stato as reimbursement for certain response costs
incm_'red by Iilinois EPA in cdhpection with the Facility pﬁor to .Septembe_r 50, 1987. M has |
“also pajd certain response costs incurfed_ by the State at the Facility after September 30, 1987.

JM shall pay all unreimbursed response costs .incu'xred by the State in connection with the
 Facility between entry of the Original Consent Decree and the entry of the First Amended
Consent Decree, which are not incons_istexln with the NCP. Such response costs shall include all
. direct and indirect costs incurred by the State in overseeing, implementing, enforcing and
amending the Ongmal Consent Decree. JM shall also pay to tﬁe State all recpohse'coste ineurred
by the State eﬁer entry of the First Amended Consent Decree in connection with the Fecility,
which are not iﬁoonsistcnt wjth the NCP. Such response costs shall include all direct, indirect
and allocated program costs incurred by' the State in overseeing, implementing and enforcing the

* First Amended Consent Decree, iﬁcluding the environmental easement/restrictive covenants in
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_ Seqtion VI
| | __53.’ -Payments shall:bé made by JM on #pgripdic basis and thhm 30 days of
submission of an itemized cost sthtet;lent and supporting docymentalion by the Llinois EPA. | '
I:aj{ments shall be made by JM.'to the “Illinois Environmental Protection Agency" dwignated to
" be deposited in the “Hazardous Waste Fund.” IM shallincude the name and number of this
case, along with the Illinois Site identification number and FEIN Number 13-0889690.
Payments shall iw_fnade by certified or cas-higr;s checic sent to: Fiscal Services Section,
Accounts Receivable Unit, Ilhnoxs EPA, P.O. Box 19276, 1021 Noith Grand Avenue East,
| Springfield, Ilinois 627949276
| . 54 M niay contest payment of any response costs if it determines that the United
States or the State has made an accountiné error orifit alleges that a cost item that is included
. represents costs that are inconsistent with the NCP. Such objecﬁop shall be made in writing
R mthm 30 days of rer-:eipt of the bill and must be sent to the Ur_zited Statés (if the Unit_ed States’
accounting is being disputed) or the State (if the State’s accounting is being disputed). Any such
dbjection shall specifically identify the contested response costs and the basis for objection and
| any request for supporting docamentation. In the event of an objwﬁom IM shall within the 30
day period pay all uncontested response costs to the United States or the State and shall initiate
the Dispute Resolution proce&mes in Sectioﬁ X ™M shall send to the Uni‘ted States and the
Siate a copy of the check paying the ﬁncontcsted response costs. If the United States or tiae State
i)reva'ils in thé dispute, within 5 days of the resolution of the dispute, IM shall pay the sums due

| (with accrued interest) to the United States or the State, if the State costs are disputed, in the



56

manner descﬁbed above. The dispute resolution procedures set forth in this Péragraph in

' conjuncuon with the procedum set forth in Section XII (Dlspute Resolution) shall be the

exclusive mochamsms for molvmg chsputcs regardmg IM's obhgatlon to reimburse the Umted _

States or the State for their response costs, .

XV. STIPULATED PENALTIES

55." (a)  JMshall be liable for stipulated penalties in the amounts set forth below if .

IM fails to fully perform any requirement of this First Amended Consent Decree, the Phase II

Work Plans and O & M Manual in accordance with the schedules established therein and all

! applicable requirements of law.
Deliverable/Activity o Days 1-7-
Failure to submit a Draft Phase Il Work Plan _ $2,000/day
m accordancc with Paragraph 15 .
Failure to submit a Final Phase Il Work Plan $2,000/day
in accordance with Paragraph 15
Failure to close the miscellaneous disposal pit and _ . $2000/day
collection basin in accordance with '
Paragraph 15
" Failure to close the wastewater treatment ponds. . - $2,000/day
and system in accordance with Paragraph .
15
- Failure to cap or remove the asbestos - $2,000/day

containing sedimerit in the collection basin,
industrial canal and pumping Iagoon in accordance
with Paragraphi 15

Failure to perform requirements in the O & M Manual $2,000/day
and Phase I Work Plans

Failure to reserve environmental easement/ =~ $2,000/day

Déﬁ.@@f_.@_ﬂl
$4,000/day

$4,000/day

$4,000/day
$4,000/day
$4,000/day

$4,000/day -

$4,000/day
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- restrictive covenants on conveyance of title
‘in accordance with Section VIII.
Failure to comply with the restrictions $2,000/day  $4,000/day
in Paragraph 23 and the environmental N .
easement/restrictive covenants in Section VIII |

Failure to submit progress reports or other $500/day  $1,000/day
~ miscellaneous reports :
Failure to meet any other scheduled deadline $500/day  $1,000/day

~ in the First Amended Consent Decree,
Phase I Work Plans or O & M Manual

| If M fails to pay stipulated penalties when due, the United States may institute pM§ to
E collect the penalties, as well as interest. JM shall pay intérmt on the unpaid balance, thch shall
begin to éccrue on ;he date of.‘ demand made. | |

(b)  All penalties shall begin to accrue on the day after the complete

performance is due or the day a violaﬁbn OCCurs, -an'd shall conli_nue to accrue thmugh the final
day of the correction of the ﬁoncomph'anc_e or completion of the activity; Howéver, stipulated
penaltig_x..s.halll not accrue: (1) with r&spectl toa -deﬁciént submission during the period, if any, '
beginning on the 31st day after U.S. EPA's recéipt of such submission until the date that U.S.
- EPA notifies JM of any_'deﬁciepcy; (2) with respgct to a decision by th'e Sﬁperﬁmd Director, U.S.
EPA Regioh 5, under Section XII (Di'spute Resolution), during the period, if any, beginning <-m '
the 21st day after the date that JM’s reply to U:é. EPA's Statement of Position is received until |
the-date thét the Director issues a final decision regarding such dispute; or (3) with respect to
 judicial review by this Court of any dispute under Section XII (Dispute leution),-dilﬁng the .

period, if any, beginning on the 31st day after the Court's receipt of the final submission
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regarding the dispute unti} :the datg that the Coﬁ_r't 'issués a ﬁn;l‘decis_ion regzmdmg such dispute.
.l 'N'qtbing_ herein shall prevent the simultaneous accrual of separate p;ma.ltiw for separate
violatibns of this Conseat Decree. | _ o
| '(c)' -\ All penalties accruing under this Section shall be due énd payéble’to the
United States within 30 days of JM’s receipt from U.S. EPA of a demand for payment of the
_ penalties, unless JMs invoke the dispute resolution procerures under Section XII. All payments
to the United States under th:s Séctioxi shall be paid by certified or.cashicr's check(s) made
. baya_ble to “U.S. EPA Hazardous Substa_ixcw Superfund,” shall be mailed to En;irdnmentil
-_ | Pmtecﬁ(;p Agéncy, Region 5, Aﬁention: Program Accounting and Analysis Section, I_’..O.._ Box
70753, Chicago, Illinois 60673, -slfall indicate that tﬁc paymcni is for stipulatéd penalties, and
shall reference the US. EPA Region and Sjte/_Spill ID #05AS, the DOJ Case Number 90-11-1-
7B, and the name and addréss of ﬁe party' making payment. Copies of check(s) paid pursuant to
thfs Section, and any accompaﬁying_ transm1ttal letter(s), shall be sen_t'to the Um'tcd States as
provided in Section XVIII (Notices), and to the Project Coordinator. _' |
| .(d) The payment of penalties shall not alter in any wﬁy IM's obligation to
complete tl;;a performance of the Work required under this Consent Decree.
56. Penaltles shall continue to accrue diu_ing any dispute rosoluﬁ_dn period, but need
.1_10t'b_¢ paid until the following: _ | |
3) If the dispute is resolved by agree‘mcht orbya decision of U.S. EPA that is
not appealed to this Court, accru’ed penalties determined to be owing shall be paid to U.S. EPA
 within 15 da)"s of the agreement or the receipt of U.S. EPA's decision or onde;';

(b) . If the dispute is appealed to this Court and the United States prevails in



.wh.ole or in part, JM shall .pay_ all accrued penaltiés determined by the Courtto be owed to U.S.
. EPA'wit.hin 60 da):'s of receipt of the Court's decision (;r order, except as provided in |
Subparagraph (c) below |
(c) If the District Court's dec:sxon 1s appmled by any Party, M shall pay all

accrued penalties determined by the District Court to be owing to the United States into an
iﬁterest-bcaring escrow account within 60 days of receipt of the Court's OCISIOII or order.
-Pc'naltiqs shaﬁ be pald into this account as thgy continue to accrue, at least every 66 days. Within
15 days of réceipt of the final appellate court decision, the escrow agent shall pay the balance of
the account to U.S; E?A or to JM to the extent £hat they prevail.

57. N&&_ﬁng in this First Amended Conseat Decree shall belconstrued as prohibiting,
| ﬂteﬁng, or in any way limiting thg ability of the United States to seck any other remedi&g or
sanctions avaﬂable_ﬂy virtue of JM’s violation of this First Amended Consent Deérec orof thé
statutes and regulations upon which it is based, including, but not hmlted to, penalties pursuant __ -
| to Section 122(1) 6f CERCLA, 42 U.S.C. 9622(1) provided, however, that the United States shall
not seek civil penaltles pursuant to Scctlon 122(1) of CERCLA for any vwlatlon for which a |
st:lpulated penalty is ﬁrowded herem, except in the case of a willful violation of the Consent
Decree. Notmthstandmg any other prowsnon of this Section, the United States may, in its
unreviewable discreﬁpn, waive any po_rtion of stipulated penalties that have accrued pursixanf to ’
this First Amended c]gmsent Decree.

XVI. COVENANTS NOTTOSUE

58.. In wnéidmﬁon of actions which will be perfbrmed and payments which will be

made by JM under t[;§ ?ems of the First Amended Consent Decree, and except as otherwise

NN
[N L.
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specxﬁcally provided in this Decree the Umted States and the State heteby covenant not to sue or '

take admlmsu'atxve action against JM or its. ofﬁcets, dlrectots, cmployws, or agents actmg in

" - such capaclty, pursuant to Sections 106 and 107 of CERCLA, 42US.C. §§ 9606 and 9607 for

performance of the Work/Remedial Action as defined in Paragraph (4)(z) and recovery of
response costs'a.is defined in Section XIV These t:ovenants not to sue shall take effect upon the
recelpt of the payments required by Sectlon XIV. With mpect to future liability within the
Facility boundanes dqncted in Exhibit 3, this covenant not to sue shall take eﬂ'ect upon
certification by U.S. EPA ‘with the concurrence of Ilinois EPA of completion of the W(_Jrk
reqmred under this Firgt Amended Consent Decree and payment of all costs réquir_ed'under
: Sect_ion XIV. These covenants not to sue.are conditioned upon saﬁéfactofy perfotmano&t by IM
~ of its obligations undet this First Amended'Consent Decrés,
59. Notwithﬁa_nding any other provision of this First Amended Consent Decree, the
Unitéd States and the.S-tatc rcsen'/e and this Decree is without prejudice to clza\ims based on :
(@  Liability for any area located adjacent to and/or outside of the boundarits
of the Facility as set forth in Exhibit 3, including but not limited to areas
- where asbestos and/or other Waste Material have or may have come to be

located from the Facility;

(b) Liability for Johns Manville’s former manufacturing facility {the SRP
Property), which is approximately depicted in Exhibit 5;

(69  Liability arising from hazardous substances removed from the Facility;

(@ Liability for damages for injury to, destruction of or loss of natural
resources and for the costs of any natural resource damages assessment;

(¢)  Criminal liability;

® Claims based on a failure by JM to meet the requirements of thxs First
Amended Consent Decree,
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(& Llablhty for wolatxons of fedeml or state law wh.lch occir dunng or a.ﬂer

mplementatlon of the Remed1a1 Action; : .

() -Liablhty_ an‘smg ﬁ"om the past, present, or. future dlsposal, release, or threat’
of release of Waste Material outside of the Facility; and

(i)  Liability, prior to Certification of Completxon of the Woﬂ:)limedml |
Action, for additional response actions that U.S. EPA detexmmw are
necessary to achieve pcrformance standards. )
| " 60. Notwithstanding any other provision in this First Amezidoa Consent Decree, )
the United Staips and the State reserve the right to in_sti.'t_ute proceedings in this action or in a new
 action or to issue an Administrative Ordex scéking to compel JM to perform any addi}ional
' resbogsc actions relating to the Facility, or (2) the Uni_ted States and the State ra;m've the right to
' finstituté ppot:eedinés in this action or in a new action seeking .to reimburse the United States or
the State for its response costs for action llmder-taken under CERCLA, relating to the Faclhty,lf
- {a) h_ to Cemﬁcauon of Complenon of the Work/Remedial Acuon
_ (l) conditions at the Facility, previously unknown to the U.S. EPA or
Illinois EPA, are djs_co_ve_red after lodging of this First Amended Consent Decree, or (2)
 information is received, in whole or in part, aﬁer lodging of this First Amended Cohseni_; ﬁecree,
“and U.S. EPA detgxmine; that these previouslf uﬂmow’ conditions or this information fogether -
with any other releyant information indicate ﬁat the remedial actilon is not proteétivc of human
health and the environment. | |
(®  Subsequent to Certification of Completion of the Work/Remedial Action:
| ) condmons at the Facility, prekusly unknown to the US. EPAor.

Tlinois EPA, are dJscovered, or (2) mformatlon prcwously unknown to U.S. EPA ‘and the Illinois
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EPA is received in whole or in part, and these previously unknown conditions or this ipformation

together with other relevant information indicate that the Work/Remedial Action is not -

N _ protective of hurhan health and the environment.

(c) For purposes of Paragraph. 60(a), the ihfonnaﬁon. aﬁd the conditions known to
~ U.S. EPA and Illinois EPA shall include only thét info_rmation' and those conditions kndyvn to
ULS. EPA and llinois EPA as of the date of lodging and set forth in the ROD as Modified and
the administraﬁyé record. For purposes ofPéra'graph.60(b), the information and the conditions
known to U.S. EPA and llinois EPA ;hall include only that information and those conditions -
known to US. EPA and_minois_EPA as of the date of Certification (-)f Completion of the
| | Wpric/Remedial Action and set forth.i_ﬂ the ROD as modlﬁed, the gdminislmtive-m_cord, the post-
ROD a;iministrative record, or in ahy information received by U‘.S-. EPA and linois ﬁPA
pursuant to the requirements of this. First Ahlénded Consent Decrgé brior to Certification of
_Compietion of the Work/Remedial Action. |

61.  Notwithstanding any other -pfovi_sion’ix-l this First Amended. Consent Decree, the -
' covenants ﬁbt to sue in this Section shall not relieve IM of its obligation t§ mamtam w@ﬁm& ~
w1th this First Amended @mmt Decree. The United States and- the State reserve their rights to
take response actions at the Fécifity in the event of a breach of the terms of this First Amended
Consent Decree an(_l to 'seek recovery of costs resulting fmm such a breach, or relative to any
~ portion of the work funded or performed b_y the United Stat'és or the State, or incurred by ;he
United States or the State as a résult of having fq seck judicial assistance to remedy oondiﬁon; at
the Facility. | |

62.  Nothing in this Decree shall constitute or be construed as a refease or a covenant



~ not to sue _re_gardihg any claim or causeof action against axfy persoli coxptlxr.atioh or other entity
_mota signatory .to this Decree for any liability it may have an.;mg o;t .Of or relating to the M
Waukegan Facnhty The United States and the State expressly reserve the right in their |
unreviewable discretion to sueany person other than Min cénnec.tion. with the Facility.
~ XVIL COVENANTS BY JM, OTHER CLAIMS, CONTRIBUTION PRQTECTION
63, M agross to indemify, save and hold harmless the Uited Sttes,the State
aﬁd/or their r.eprésentative# ﬁom any and all claims or causes of action ansmg from acts or
: oniissioqs of IM and/qr its repwsentaﬁveﬁ in an out thp activities p‘uxsuz-mt'to this First
Amcnded Consent Decree, except fof such claims or causes of action arising from acts or .
omiséions éf the Umted States, aﬁd the State, their employees, agents, and assigns. The Uﬁited
States and the State shall notify JM of any such claims or actions within 60 working days of
receiving notice that such a clmm or action is antic_ipate;l or has been filed. The United States
and the Staie_agree not to act with r&spect to any such élaim or action ﬁithoht first providing JM
an.opportunity to pmﬁcjgate. | |
64. . The United Sﬁtes aﬁd the State are not to be‘construed as parties o, and donot
assume any liability for, any contract entered into by JM in cén‘rying ou't tﬁc acﬁviﬁs pursuant to .
this First Amcnde?l Consent Decree. The proper completion of the Work under this First
Amended Consent Decree is solely the responsibility of M. -
65. JM hereby covenants not t; su;a and agrees not to assert any claims or causes of
‘action agamst the United States or the 'State.with respect to the Facility or this First Amended |
Consent Decree, including, but ﬁot ﬁmited to:

(a) any direct or indirect claim for reimbursement from the Hazardous Substance
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| Superfund (estabhshed pursuant to the Intemal Revenue Code 26US.C. § 9507) thmugh
\ CERCLA Sechons 106(b)(2), 107 111, 112 113 or any otherpromon of law;
(b) any claims agamst the Umted States and/or the State under CERCLA
‘Sections 107 or 113, 42 US.C. §§ 9607 or 9613; or. |
()  any claim arising out of response actions or in connection with ﬁe
Facmty, mcludmg any clalm under the United States Consututlon, the £ ite Constitution, the
Tucker Act, 28 U. S C.-§ 1491, the Equal Access to Jusuce Act, 28US. C § 2412 as amended, or
a.t. common law. | ‘
66. US.EPA egreee that upon entry of the Original Coneeet Decree, the June 14,
1984 Ademstratwe Order by Consent described in the Preamble (B above), has been completed
by JM to U.S. EPA's satisfaction and has been terminated. On September 1, 1987, U.S. EPA
~ entered an Adminisufaﬁve Order .agains't JM requiring JM to implement the ROD.at the Faclllty '
U.S. EPA agrees that upon entry of the Original Consent Decree, the September 1, i—987
Adm1mstrauve Order was withdrawn and is of no further force or effect.
67. - The parties agree that the Facﬂlty dcfined herein is a “Manville Owned Site”
thhm the meaning ofparagmphs 27 and 41 of thé Stipulation and Order of Dlsmxssal and
. Scttlement entered by the Court on October 28 1994 i in Manville Corp. et al. v. United States ot
ﬂcggg, United States District Court for the Southern District of New York (Ql Civ. 6683
 [RWS]) (“Global Settlement Order"). Nothing contained herein is intended to or shall be
interpreted as waiving any nghts that the parties may have under the Global Settlement Order
_ with respect to areas outside of the boundaries of the Facility. |

68.  In any subsequent administrative or judicial proceeding initiated by the United
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States or the State for injunctive relief, r'eeevex'y' of response costs. or ether appropriate relief
'relatmg o the Facility, JM shall not assert, and may not mamwm. any defense or claim based
upon tbe pnncxples of waiver, res Judlcata, collateral estoppe] lssue preclusion, clalm~sp11ttmg,
_or other defenses based upon any contention that the claxms raised by the Umted States or the
' State in the subsequent proceeding were or should have been bmught in the instant case
.69.  The Parties agree, and by entenng‘ this First Ammded Consent. Decree this Court
j . finds, that JM is entitled, as its eﬁ;ecﬁue-date, to protection from eenu'ibution actions or claims as
- provided by CERCLA Section 1.1'3(1)(2), 42 Usé § 9613(f)(2) for matters addressed inthis
First Amended Copsent Decree. Matters addrossed include the Work set forth in Section V and
-the response costs pursuant to Sectxon XIV
Xvhl: N QES
70 ' Whenever, under the texms of this First Amended Consent Decree, nouce is

' reqmred to be given by one party to another, or service of any papers Or process is s pecessitated
_ bythe d_ispute resolution provisio,ns of Section XTI hereof, such correspondence shall be directed
to the following individue.ls at ﬁle addresses .speci.fied bel_ew, unless those individuals or their |

successors give notice of a change to the other Parties in_v_vﬁﬁng: .

As toﬁ. e United S-tates: -
- Chief, Environmental Enforcemens Swﬁon

Environmental Enforcement Section

U.S. Department of Justice -

P.O. Box 7611

Washington, D.C. 20044-7611
DJ# 90-11-1-7B
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~ AstoUS.EPA: ' - Asto the State of Tilinois
- Regional Counsel = - . INlinois Environmental
~ Att: Johns Manville - - Protection Agency
Staff Attomey - - ~ Attn: Manager, Federal
U.S. Environmental . _ Site Remediatiori Section
Protection Agency ' Division of Remediation
Mail Code C14] , N Meanagement
77 W. Jackson Boulevard 1021 Grand Avenue East -
Chicago, Illinois 60604 i Springfield, Nllinois 62794-9276
Director, Superfund Division "~ Chief, Environmental Bureau North
Attn: Johns Manville Ilinois Attomey General’s Office
- Remedial Project Manager _ 100 W. Randolph Street

‘Mail Code SR 6 ' Chicago, Hlinois 60601
U.S. Environmental Protection Agency o
~ 77 W. Jackson Boulevard
. Chicago, Illinois 60604
As fo IM:
Bruce D. Ray
Associate General Counsel
~ Johns Manville _
717 17* Street (80202)
P.0O. Box 5108 _
Denver, CO 80217-5108
(303) 978-3527
(888) 629-6374 FAX

XIX. € QNSISTENC Y WITH NATIONAL @ TINGENCY ELAI‘_]

7.  The Umted States and the Statc agree that the Work, if pioperly performed as set
forth in Section V hereof, is consnstent w1th the prowswns of the. Natlonal Contmgency Plan,
pursuantto 42USC §9605 .

XX. RESPONSE AUTHORITY
72. | -NotvvithStanding any other provision of thls First Amended Consent Decree; the
United States and the St:ate retaiﬁ all authority and reserve all rights to take any and all response

actions authorized by law.
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C X M dDIFIgATLQu
73. Exce'pt_xas provided for herein, there shall be no mddiﬁcati&n of this First
: | Amended Consent Decree without Qrittén e;pprb\ial of all Parties. |
XXIL. EFFECTIVE DATE AND CERTIFICATION OF COMPLETION
74.  ‘ThisFirst Amended Consenf Decree shall be effective upon the date of its entry | |
" by the Court. - o
75, Completion of Copstruction: When JM detersiines that it has completed

construction of each of the remedial activities required imdgr Paragraph 15 and the performance
~ standards have been attained for each reme;iial act{vity, JM shall submit a written report to U.S.
EPA for approva_i, with a copy to Illinois EPA. In the report, a registered prc;ftssional engineer
_-and tﬁe JM Project Coordinator shall state that the constrﬁction_ of the remediaf activity bas been
.completed in full sati_sfaétion of the requirements of this_ First Amended Consent Decree. The
writteﬁ report shall iﬂciude_ as-built dr;xwings signed an('l-stamped by ﬁpmf&_ssional éngiheer.
- The report shall contain the following st;cxtcmcnt, signéd by a responsible corporate official of IM
* or IM’s Project Coordinator: |

To the best of my knowledge, after thorough investigation, I certify that the information

contained in or accompanying this submission is true, accurate and complete. I am aware

that there are sigtificant penalties for submitting false information, including the

possibility of fine and imprisonment for knowing violations. '
- If after review of the written report, U.S. EPA, with concurrence by ﬁxe State, dctcrmmcs that the
 remedial ac_-tivity. or any portion thereof has not been comp_ieted m accordance w1th this First
Amended Consent Décree or that the performance standards have ﬁot been achieved, USEPA

~ will notify JM in writing of the activities that must be undertaken by JM pursuant to this First



68. |
| AmendedConsent Decree to complete the remedial activity and .achieve the perform'ance
| _standards U. S EPA w111 set forth in the notice a schedule fot performance of such actmhes
: consrstent w1th the Fnst Amended Consent Decree or require JM to submit a schedule to U S

"EPA for approval M shall perform all activities described in the nouce in accordance with the

'speclﬁcatrons and schedules establlshed therem, sub_]ect to its right to mvoke dispute resolution.
76.. | Completion of the ﬂg_ﬂ_c_/gemedial Action. When JM determines that it has
' coni_pletecl the Work (including O & M), it shall submit to U.S. EPA a written report by a
" tegistered professional engineer stating that the Work has been eompleted in full satisfaction of |
the requu'ements of tlus First Amended Consent Decree. The report shall contam the following
statement, signed by a responslble corporate official of JM or JM’s Project Coordinator:
_ To the best of my knowledge, after thorough mvesugatmn, I certify that the
information contained in or accompanying this submission is true, accurate and
. complete. I ain aware that there are significant penalties for submitting false

information, including the possnblhty of fine and imprisonment for knowing
' vmlatxons

If, after review of the written repoxt, US EPA, with concurrence by the State, determines that
any portion of the Work has not been completed m accordance with this 'Cons'ent Decree, U.S.

- EPA will notify JM inwriting of the activities that must be undertaken by JM pursuant to this
Consent Decree to complete the Work. US EPA will set forth in the notice a schedule for - |
pérformance of such activities consistent with the First Amended Consent Decree or require M
to submlt a schedule to U.S. EPA for approval JM shall perform all activities described in the
notlce in accordance with the Speclﬁcatlons and schedules established therein, subject to its nght

to invoke the dispute resolution procedures. If U.S. EPA concludes, based on the initial or any
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sebeequent request for Certification of Completion by JM and concurrence by the State, that the
Work has boen performed in accordance with this First Amended Consent Decrse, U.S. EPA wil
.sonotlfytheImenung | .
XXWL. L W
" '77.  ‘This First Amended Consent Decroe shall be lodged with the Court for a period of
not less than 30 days for public notice and comment _m accordance with Section 122(dX2) of |
CERCLA, 42 US.C.§ 9622@)(2), and 28 C.ER. § 50.7. The United States reserves the right to
withdraw or withhold its consent to entry of the Decree if cbmments reeeived disc]ose facts or
| ‘considerations which indicate that the Decree is mappropnate improper or inadequate. JM
. consents to enl:y of thls First Amended Consent Decree wnhout further notice.
| XX[V NOTICE TO THE FEDERAL NATURAL _B_E§ URCES flxﬂﬁ B
“78.  Pursuant to Section 122(j) of CERCLA, 42US8.C.§ 9622(;), US. EPA has given
notice to the Fedeml patural resomce trustee of the negotiationis with potentially mponsxble |
parties regarding the scope of remedial action at the Facility.
79.  The following Exhibits are attached to and incorporated into tﬁis First Amended .
Consent Decree: |
Exhibit1:  First Explanation of Significant Differences
Exhibit2:  Second Explanation of Significant Differences
Exhibit3: Facility Map |
Exhibit4:  Sites1,2,3,4,5,6and 7

Exhibit 5:  Johns Manville Owned Property that is enrolled in the State of
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Illmo:s Site Remedial Program (“SRP Property”)
Extibit 6: Areas of the Facility remediated under Phase 1 Work Plan pad
Johns Manv:lle Waukcgan Dlsposal Area -
. ‘Exhibit7: Phase 1 Groundwater and Surface Water Momtonng Well
i Locatnons
Exhﬁrm: * Phase Il Groundwater and Surface Water Monitoring Well’
Wﬁom
Exhibit8:  Phase I Air Monitoring _
Extibit9:  Areas of the Facility to be remediated under Phase T1 Work Plans
Exhiﬁi't 1 0 Area of Facility Subject to Land Use Restrictions m Paragraph
| 256
Exhibit 11:  Notice - Johns Manville Waukegan Disbosal Area NPL Site
Exhibit 12:  Notice - SRP Property
Ex.hibit.' 13: Model Deed: Jobns Manville Waukegan Disposal Area NPL Site
Exhibit 14: Model Deed: SRP Property
. 80. M shaﬂ Eidgnﬁﬂ, on the attached signature page, the name, address and telephonc |
number of an ag?nt whoi}is authorized to accept émvice of process by mail on behalf of that Party
with respect to all mattem arising undc;- or relating to this First Amendgd Consent Decree. JM
hereby agrees to accept ;xl:rvice in that manner and to Qch the formal service req‘ﬁirements set
' forth in Rule 4 of the Fedicral Rules of Civil Procedure and any applicable local rules of this

Court, including, but not limited to, service of a summons.

“
!
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XXXVII. RETENTION OF JURISDICTION/ FINAL JUDGMENT.
| 81 " This Court retains j_urisdiétidn er‘r the subject matter of the Flrst Amended '
Consent Decree and over JM fon; the duration of pérfomia’nce of the provisions of the Decree,j for
the pulposé ‘'of enabling any of the Parties to apply to the Court fc;r such further order, directibn
and relief as may be necessary for cohétmction or modification of the Decree, to enforce

| .t..jomph'anc'e with its terms or to resolve disputes in accordancé'With ééct_ion Xa (Dithite ,

' Resoluﬁ'on). ' | | | |

82. This First Amended ansent Decreel and its e;;hibits constitute the final, complete,
and exclusive aézwﬁmt and imdérstanding améng the parties with respect to the settlement
-~ embodied m the 'Fifst Afnende@- Coin;eﬁt Decree The parties aﬁknowledgt_: that there are no
representations, agroémenﬁ or understandings mlaﬁng to the settlement other than those
expressly contaiﬂed in this First Amended Consent Decree.

- 83. | Upon approval and entry by the Court, this First Amended Consent Decree shall |
constitute a final judgment between and among the United States, the State and JM. ‘The Court
finds that there is no. jl.lst_ reason for delay and therefore enters this judg:x;ent as a final judgment
' under Fed. R. Civ. P. 54 and 58, o |

- DEC 012004
SO ORDERED THIS __ DAY OF

fited Htates District Judge
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The undersxgned paruw enter into thxs First Amended Consent Decme in the matter of Upited

States et al. v. Manville Sales @l_p_oragon (now knom; as Johns Manville), Civil Action No. .

88C 630, ND. Illmons, Eastern Division

FOR THE UNITED STATES OF AMERICA

Date: 3307 : - %‘L M
THOMAS L. SANSONETTI
Assistant Attorney General
Environment and Natural Resources

Division _
U.S. Department of Justice

t u -~

"Date: 9.%.0Y

MIRIAM L. CHESSLIN

Trial ‘Attorney

Environmental Enforcement Section

Environment and Natural Resources
_ Division

U.S. Department of Justice
" Post Office Box 7611

Washington, DC 20044

(202) 514-1491

PATRICK FITZGERALD
United States Attorney for the
Northern District of Ilinois -

Date:

LINDA WAWZENSKI
Assistant U.S. Attorney
219 S. Dearborn Street

. Chicago, IL 60604. -
(312) 353-1994
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The uhderéign'ed parties enter into this First Amended Consent Decree in the matter of United
States et al, v, ville Sales Co tion (now known as Jo anville), Civil Action No.
88C 630, N.D. 1llinois, Eastern Division S

Daw:i'n.o{ '. /‘H/\m\/%(/b\/—' g o

THOMAS V. SKINNER
. Regional Administrator
U.S. Environmental Protection
Agency, Region 5 '

Date: [~F O

T R. CARLSON _
Associate Regional Counsel _
U.S. Environmental Protection

Agency, Region 5 '
77 West Jackson Boulevard
Chicago, Blinois 60604
(312) 886-6059
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The nmdcmgned partm enter into ﬂus Fn'st Amended Consent Decree in the matter of United
s Manville), Civil Actlon No _

88C 630, N.D llinois, Bastem Dmsnon

FOR THE STATE OF ILLINOIS

LISA MADIGAN
Attorney General
State of Iilinois

MATTHEW J. DUNN
Chief, Environmental Enforcement/
Asbestos Litigation Division

Da*etll%"_{xn;_; . BY: e |
: | ' Assnstant Attorney General . |
188 West Randolph St
20% Floor

Chicago, IL 60601
(312) 814-3094

ILL]NOIS ENVIRONMENTAL PROTECTION -

Date: J[{/za):/03

Division of Legal Counsel
1021 Grand Avenue East
Springfield, NMlinois 62794-9276
(217) 782-5544
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The undersigned parties enter into this First Amended Consent Decree in the matter of United
tates et al. v. Manville Sales Co tion (now known as Johns Magville), Civil Action No.
88C 630, N.D. lllinois, Eastern Division o

FOR JOHNS MANVILLE

z/1#03 | ' ¢

- Dat ‘BRUCE D. RAY
: : * Associate General Counsel C
717 1'7™ Street (80202)
P.O. Box 5108 '
Denver, Colorado 80217
(303) 978-3527




EXHIBIT 1

to First Amended Consent Decree

United States et al. v. Manville Sales Corp.
(N.D. IlL. Civ. Action No. 88C 630)

FIRST EXPLANATION OF SIGNIFICANT
DIFFERENCES
for the
JOHNS-MANVILLE SITE

WAUKEGAN, ILLINOIS



i S UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

@% REGION 5
‘. N 77 WEST JACKSON BOULEVARD
" CHICAGO, IL 60604-3590
FB =9 1993]
REPLY TO THE ATTEm OF:
DATE:

SUBJECT: Request for Concurrence on the Explanation of
Significant Differences for the Remedial Action at the

Johns-Manville Superfund Site, Waukegan, Illinois

FROM: William Muno, Acting Director

Waste Management D%X;slon

Office of Regional Counsel

TO: Valdas V. Adamkus
Regional Administrator

By this memorandum we are recommending that you authorize the
change in the remedial action at the Johns-Manville site by
executing the attached Explanation of Significant Differences

(ESD) .

This ESD was prepared in accordance with the Comprehensive
Environmental Response, Compensation, and Liability Act, 42
U.S.C. 9601 et seq., the National Contingency Plan (40 CFR Part
300), and Agency Policy. We have reviewed the attached documents
and have concluded that the ESD is both legally and technically
sufficient. As such, we believe that the implementation of the
remedial measure is a proper exercise of your delegated

authority.

Please feel free to contact either one of us should you have any
gquestions.

Concur Q oA \’y 41/»0«\_, ” 2/9/17 73

fu~ Valdas V. Adamkus * Date
Regional Administrator

Not Concur

Valdas V. Adamkus ' Date
Regional Administrator

Printed on Recycled Paper



EXPLANATION OF SIGNIFICANT DIFFERENCES
for the
JOHNS-MANVILLE SITE
WAUKEGAN, ILLINOIS



INTRODUCTION

The Johns-Manville Site, located in Waukegan, Illinois, (Johns-
Manville Site or the Site) operated as an asbestos manufacturing
facility from the 1920's through the early to mid-1980's. The
disposal area covers approximately 130 acres of the approximately
300 acres of land owned by Schuller International, Inc.
(Schuller), formerly the Johns-Manville Sales Corporation. For
purposes of this document, however, Manville will be referred to
instead of Schuller because Manville held title to and operated
the facility during the majority of the time that the Site
underwent investigation and remediation. Wastes containing
primarily asbestos, and to a lesser extent, lead, chrome, thiram,
and xylene have been deposited at the site since about 1922. 1In
the mid-1980's, asbestos use was discontinued in the
manufacturing processes. The Johns-Manville site was listed on
the National Priorities List, 40 C.F.R. Part 300 (NPL), in
December 1982. A Remedial Investigation/Feasibility Study
(RI/FS) was completed in 1987 with a Subsequent Record of
Decision (ROD) executed in June 1987. Negotiations between the
United States Environmental Protection Agency (U.S. EPA) and
Manville resulted in a settlement for design and construction of

the remedy as specified in the ROD.

The construction of the remedy was completed on August 21, 1991.
However, conditions discovered during construction necessitated
several changes to the original remedy outlined in the ROD,
including the following: discontinuation of construction of dikes
on the north side of the industrial canal that were a part of the
remedy specified in the ROD; alteration of the cover requirements
for dikes and dike roadways that were specified in the ROD;
alteration of the thickness and composition requirements for side
slopes and dry waste piles that were specified in the ROD;
remediation of additional areas on-site not mentioned in the ROD
that were later found to contain asbestos; remediation of the
sludge disposal pit and the miscellaneous disposal pit not
provided for in the ROD that were later found to contain
asbestos; and paving of a former boat storage area and non-
functioning railway corridor, not mentioned in the ROD, that were
later found to contain asbestos. Additionally, deed restrictions
are needed to protect the integrity of the remedy.

Therefore, pursuant to the Comprehensive Environmental Response,
Compensation, Liability Act (CERCLA) Section 117 (c) and Section
300.435(c) (2) (i) of the NCP, the U.S. EPA is publishing this
Explanation of Significant Differences (ESD). As required by
Section 300.825(a) (2) of the NCP, this ESD will become part of
the Manville Administrative Record which is available for review
at the Waukegan Public Library located at 28 North County Street,
Waukegan, Illinois and in the U.S. EPA Records Center located at

77 W. Jackson Blvd, Chicago, Illinois.

1



The information used in U.S. EPA's assessment is currently
available at the above repository.

SUMMARY OF SITE HISTORY, CONTAMINATION, AND SELECTED REMEDY

Manville's asbestos disposal pit was designed to receive friable
asbestos wastes from the manufacturing processes, and the
miscellaneous disposal pit and the sludge disposal pit were
designed to receive non-asbestos-containing materials from the
manufacturing processes and that had been dredged from the on-
site wastewater treatment system. The on~site wastewater
treatment system, that was permitted by the State of Illinois in
1973, consists of a series of unlined ponds and waterways where
fibrous materials in the facility's wastewater were settled over
time. Deposited materials were periodically dredged and
transported to and deposited in the miscellaneous and sludge
disposal pits. In addition, asbestos-containing and
miscellaneous waste materials were deposited in large piles at
the north, south, and most of the western boundaries of the Site.

Airborne asbestos monitoring was conducted at the site in 1973
and 1982 by the Illinois Institute of Technology Research
Institute and the U.S. EPA Field Investigation Team,
respectively. The 1973 study did not provide conclusive evidence
of asbestos air contamination, and the 1982 study indicated that
concentrations of asbestos fibers in the 2.5 to 15 micrometer
range were elevated on-site and downwind of the site and
concentrations of asbestos fibers less than 2.5 micrometers were

elevated on-site.

The Manville Remedial Investigation indicated the need to prevent
releases of asbestos and PM,, (formerly Total Suspended
Particulates) into the air. There was also a need for further
air, ground water, and surface water monitoring at the site and a
mechanism for remediation of any contaminants that are detected
in concentrations that would present an endangerment to public

health and the environment.

Different alternatives to address the site contamination problems
were evaluated in the Manville Feasibility Study and after
detailed analysis of the alternatives, a Proposed Plan was
issued. After taking into consideration all public comments, the
Regional Administrator signed a Record of Decision (ROD) on June
30, 1987. The remedy specified therein consisted of the

following components:



waste materials/soil in the inactive waste disposal
areas of the site will be graded and covered with 24
inches of compacted non-asbestos-containing soil. The
cover will consist of six inches of sand overlain by 12
inches of clay. Six inches of topsoil will be placed
over the clay, and a vegetative cover will be grown and

maintained.

the asbestos disposal pit will be closed in June 1989
and provided with 24 inches of cover as described

above.

the miscellaneous disposal pit, sludge disposal pit,
and wastewater treatment system will continue to
operate; asbestos is no longer used in the
manufacturing processes at the facility.

any asbestos-containing material generated from
reconstruction activities at the facility after June,
1989 will be disposed of off-site in an approved

landfill.

a soil cover monitoring program will be developed to
ensure that no asbestox reaches the surface of the
cover and becomes releasalle to the air in the future.

where feasible, one layer of nominal 12-inch thick
riprap will be placed on the interior slopes of
settling basins. Four-inch thick bedding material will
be used to prevent erosion of soil beneath the riprap.
All other exposed interior slopes will be provided with
24 inches of soil cover as described above.

a contingency plan will be developed to ensure that no
asbestos-containing sludge is dredged from the
wastewater treatment system in the future.

the north, west, and south slopes of the waste disposal
area will be sloped with non-asbestos-containing soil
to a ratio of two horizontal to one vertical and
provided with 24 inches of soil cover with vegetation

as previously described.

a minimum of 24 inches of non-asbestos-containing soil
-Will be placed on top of all dikes and dike roadways
on-site. In addition, heavily used dike roadways will.
be provided with eight inches of compacted gravel, and
lightly travelled dike roadways with four inches of

compacted gravel.



a ground water and surface water detection monitoring
system will be established on-site to ensure that any
contaminants that leach from the site are detected.

The monitoring and reporting of results to U.S. EPA
will continue for a minimum of 30 years. A contingency
plan will be developed to ensure that appropriate
remedial action will be taken if contaminant
concentrations that would pose a threat to public
health and the environment are detected.

an air monitoring program will be established at the
waste disposal area to determine the levels of
asbestos, lead, TSP, and chromium in the air around the
site. The monitoring and reporting of results to U.S.
EPA will continue for a minimum of 15 years after the
initiation of on-site construction activities for the
remedial action. A contingency plan will be developed
to ensure that appropriate remedial action will be
taken if contaminant levels exceed the applicable air
standards or health-based criteria.

debris from the beach and southwest portion of the
waste disposal area will be cleaned up.

the eastern site :oundary will be fenced to limit
access.

additional warning signs will be placed along the site
perimeter. :

the small ditch connected to the south end of the east
ditch will be closed.

the active waste disposal areas (miscellaneous disposal
pit, sludge disposal pit, and wastewater treatment
system) will be sampled to verify Manville's claims
that no asbestos has been deposited in the
miscellaneous disposal pit, no asbestos-containing
sludge is near the surface of the sludge disposal pit,
and no hazardous wastes are entering the wastewater
treatment system.

the open area in the northeast corner of the
miscellaneous disposal pit will be closed.

peripheral ditches will be constructed to collect site
run-off and channel it to the industrial canal.

dikes will be constructed at the depressed area along
the north side of the industrial canal to prevent
industrial canal water from migrating off-site.



Negotiations between the U.S. EPA and Manville to design and
construct the Site remedy resulted in a Consent Decree Settlement
which was reached in December 1987. The State of Illinois was
also a signatory to the Consent Decree, which was entered with
the United States District Court for the Northern District of

Illinois on March 18, 1988.

DESCRIPTION OF THE SIGNIFICANT DIFFERENCES AND THE BASIS FOR
THOSE DIFFERENCES

Conditions discovered during the construction of the selected
remedy necessitated six changes to the remedy outlined in the
ROD, and deed restrictions are needed to ensure the integrity of
the remedy. A description of these changes and the basis for

these changes follows.

1. Remediation of Additional Areas
There were additional areas of the Site, not specified in
the ROD, that were later identified as being cc itaminated
with asbestos and, subsequently, were remediated. The first
area was that surrounding the Industrial Canal, the Pumping
Lagoon, and Eastern Site boundary. After trees near these
areas were cleared during initial construction, waste
products and materials resembling the sludge from the
wastewater treatment system became visible. Representative
samples collected in these areas in February 1990, revealed
asbestos-containing material (ACM) located at or near the
ground surface. Additional on-site sampling revealed that
ACM was located at the ground surface of three additional
areas--the borrow pit roadway, the boat storage area, and
the non-functioning railway corridor. Manville submitted
three additional work plans (the Second Work Plan
Supplement, Second Work Plan Supplement-Amendment A and
Third Work Plan Supplement) to address these additional
areas of contamination. These additional work plans each
contained a schedule for completion of remedial activities
and were reviewed and approved by U.S. EPA and the Illinois
Environmental Protection Agency (IEPA). Final remedial
construction was completed on August 21, 1991.

The basis for remediating these additional areas was the
same as that for remediating the areas originally designated
in the ROD--to manage the risk to human health, safety, and
the environment from friable asbestos. ACM was located at
the ground surface and was, therefore, releasable to the
air. All remediation of the additional areas was done
consistent with the ROD - dry waste areas were covered with
24 inches of clean soil cover, with vegetation; areas at the
edge of settling ponds/waterways were provided with one
layer of nominal 12 inch thick riprap; and roadways were
remediated consistent with the U.S. EPA~-approved amended
treatment requirements outlined below.
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Dikes on _the North Side of the Industrial Canal

The ROD specified that dikes will be constructed at the
depressed area along the north side of the industrial canal.
These dikes were not constructed. The basis for this
difference is that the Illinois Department of Conservation
(IDOC) expressed opposition to the construction of these
dikes after the ROD was signed. The IDOC, which is
responsible for administering the Illinois Beach State Park
which borders the Manville facility on the north, stated
that construction of the dikes would alter the existing
water balance and could flood this area of the Illinois
Beach State Park. This flooding could harm some endangered
plant species located in the area. Since the initial reason
for constructing the dikes was to prevent potential harm to
the Illinois Beach State Park, U.S. EPA dropped this work
provision from the selected remedy.

Roadway Thickness

The ROD required placement of a minimum of 24 inches of non-
asbestos-containing soil on top of all dikes and dike
roadways on-site and an additional eight inches of compacted
gravel on heavily used dike roadways (Class I) and four
inches of compacted gravel on lightly traveled dike roadways
(Class . IT). What was actually constructed was a minimum 12-
inch thick non-asbestos-containing sand layer overlain by a
12-inch thick compacted gravel layer on heavily traveled
dike roadways (12/12 system), and a minimum 14-inch thick
sand layer overlain by a 10-inch thick compacted gravel
layer on lightly traveled dike roadways (14/10 system). The
basis for this difference is that the newly devised cover
systems require less material than those specified in the
ROD, but provide full cover thickness and protection from
freeze/thaw up migration equivalent to that provided by the
24-inch soil cover specified in the ROD.

Sludge Disposal Pit and Miscellaneous Disposal Pit

Remediation of the Miscellaneous Disposal Pit (MDP) and the
Sludge Disposal Pit (SDP), although not specified in the
ROD, was later required as part of the remedy. The ROD
states that the MDP and SDP will be sampled to verify
Manville's claims that no asbestos has been deposited in the
MDP and no asbestos-containing sludge is near the surface of
the SDP. The ROD is silent on what to do if asbestos is
found in these pits. Sampling results did indicate the
presence of asbestos at and near the surface of the MDP and
SDP. Therefore, U.S. EPA required Manville to cover these
pits with 24 inches of soil cover, consistent with the
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the requirement for all dry waste areas. Manville decided
to close the SDP, so the SDP was provided with a vegetative
cover. Since the MDP is still active, it was not provided
with a vegetative cover, but the asbestos-containing layer
has since been covered over with non-asbestos- containing
plant wastes. The basis for this difference from the ROD is
simply that the ROD did not specify what to do if ACM was
found at the surface of the MDP and SDP; therefore, action
consistent with the rest of the ROD was taken once asbestos

was discovered.

Cover Composition for Side Slopes and Dry Waste Piles

The composition and thickness of the cover requirements for
side slopes and dry waste piles were changed from the
criteria stated in the ROD. The ROD required that dry waste
areas with slopes greater than 20% receive a 24-inch cover
that consisted of a bottom six-inch sand layer overlain by
12 inches of clay and six inches of topsoil. New cover
requirements were selected because the original cover as
specified in the ROD may not have been stable at slopes
greater than 20%, and could have lead to sloughing. The 26-
inch clay/topsoil cover was analyzed and found to be
equivalent to the 24-inch sand/clay/topsoil cover in terms
of protection from freeze/thaw up migration.

Additionally, the ROD stated that dry waste areas were to be
provided with a 24-inch soil cover, consisting of six inches
of sand overlain by 12 inches of clay and six inches of
topsoil. What was constructed was a 24-inch cover
consisting of six inches of sand overlain by 15 inches of
clay and three inches of topsoil. U.S. EPA allowed this
change because the new cover requirements were found to be
as protective as the original requirements, and the new
requirement for three inches of topsoil would be adequate in

promoting vegetative growth.

- Paving

Remediation by paving, although not specified in the ROD,
was later required as part of the remedy. During
construction, asbestos was found at and near the ground
surface of a former boat storage lot that was located on the
southwestern edge of the Site, and near the non-functioning
railway corridor. These areas were covered with a minimum
six inch compacted gravel layer overlain by a minimum two-
inch thick bituminous pavement cover. This cover was
considered to provide equivalent protection to the 24-inch
soil cover with vegetation and allowed future use

of the area by potential tenants. Due to the decreased
thickness (eight inches) of this cover, rigorous operation

7



and maintenance requirements were ‘adopted to ensure the
integrity of the bituminous pavement.

7. Deed Restrictions

No provisions for deed restrictions were included in the
ROD. Deed restrictions are necessary to prevent
interference with the operation and long-term maintenance of
the remedy for the Site. Deed restrictions will ensure the
integrity of the constructed remedy and are, hereby,

required under this ESD.
SUPPORT AGENCY COMMENTS
The State of Illinois concurs with this ESD.
AFFIRMATION OF THE STATUTORY DETERMINATIONS

Based upon information discovered during remedial construction
and the need for deed restrictions, changes have been made to the
remedy selected in the ROD. The U.S. EPA and IEPA believe that
the remedy not only remains protective of human health and the
environment, but is and has been enhanced by remediating _
additional areas of the site and preserving the integrity of the
remedy. The changes comply with federal and state requirements
that were identified in the ROD as applicable or relevant and
appropriate to this remedial action. The revised remedy utilizes
permanent solutions and alternate treatment technologies to the
maximum extent practicable for the Manville Site and is cost

effective.
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INTRODUCTION

From the 1920's through the mid-1980's, Johns Manville International, Inc. (Johns
Manville), operated a 300 acre property in Waukegan, Illinois, as an asbestos manufacturing and
landfill facility. Johns Manville owned and still owns this facility property. The formal disposal
area at the facility property covers approximately 150 acres. The Johns-Manville Superfund Site
consists of the majority of the facility property, plus three associated contaminated areas.

Johns Manville deposited wastes containing primarily asbestos and, to a lesser extent, lead,
chrome, thiram and xylene, at the Site since about 1928. I[n the mid-{980's, Johns Manville
stopped using asbestos in its manufacturing processes at the facility. Johns Manville discontinued
all manufacturing activities at the facility in 1998. The United States Environmental Protection
Agency (U.S. EPA) listed the Site on the National Priorities List, 40 C F.R. Part 300 (NPL), in
December 1982. Johns Manville completed a Remedial Investigation/Feasibility Study (RI/FS) in
1987 and U.S. EPA executed a Record of Decision (ROD) in June 1987. Negotiations between
U.S. EPA and Johns Manville resulted in a settlement for design and construction of the remedy
as specified in the ROD.

Johns Manville cormpleted the construction of the remedy on August 21, 1991. However,
conditions discovered during construction necessitated some changes and U.S. EPA allowed
some other changes to the original remedy outlined in the ROD. A February 9, 1993, Explanation
of Significant Differences (ESD) outlined these changes. Recently, the shutdown of Johns
Manville’s manufacturing facility in 1998 necessitated or allowed further changes in the remedy.
which are the subject of this second ESD.

Therefore, pursuant to the Comprehensive Environmental Response, Compensation, and
Liability Act (CERCLA) Section 117(c), 42 U.S.C. § 9617(c), and Section 300.435(c)(2)(1) of
the National Contingency Plan (NCP), 40 C.F.R. § 300.435(c)(2)(1). U.S. EPA is publishing this
second Explanation of Significant Differences. As required by Section 300.825(a)(2) of the NCP,
40 C.FR. § 300.825(a)(2), this ESD will become part of the Johns- Manville Administrative
Record which is available for revnew at the Waukegan Public Library located at 28 North County
Street, Waukegan, lilinois and thé U.S. EPA Records Center located at 77 West Jackson
Boulevard, Chicago, Illinois. The information used in U.S. EPA’s assessment is currently
available at the cited repository. '

SUMMARY OF SITE HISTORY, CONTAMINATION, AND SELECTED REMEDY

Within the on-site disposal area (see Figure 1), Johns Manville’s asbestos disposal pit was
designed to receive friable asbestos wastes from the manufacturing processes, while the
miscellaneous disposal pit and the sludge disposal pit were designed to receive non-asbestos-
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containing materigl§ from the manufacturing processes that had been dredged from the on-Site
wastewater treatment system. The on-Site wastewater treatment system, permitted by the State
of Tllinois in 1973, consists of a series of unlined ponds and waterways where fibrous materials in
the facility’s wastewater settled over time. Johns Manville periodically dredged these deposited
materials, then transported them to and deposited them in the miscellaneous and sludge disposal
pits. In addition, Johns Manville deposited asbestos-containing and miscellaneous waste materials
in large piles at the northern, southern, and most of the western boundaries of the Site.

The 1987 Johns-Manville Remedial Investigation indicated the need to prevent releases of
asbestos and particulate matter into the air. It also indicated a need for further air, ground water,
and surface water monitoring at the site and a mechanism for remediation of any contaminants
detected in concentrations that would present an endangerment to public health and the
environment.

Johns Manville evaluated different alternatives to address the site contamination problems
in the Feasibility Study and after detailed analysis of the alternatives. U.S. EPA issued a Proposed
Plan detailing U.S. EPA’s proposed remedy. After taking into consideration all public comments,
the Regional Administrator signed a ROD on June 30, 1987. The remedy specified in the ROD
included provisions for a soil cap for the waste disposal/landfill areas and included the following
provision that is relevant to this ESD:

“The miscellaneous disposal pit, sludge disposal pit, and wastewater treatment
system will continue to operate . . "

The United States, the State of Illinois, and Johns Manville entered into a consent decree
for the design and implementation of the selected remedy. The U.S. District Court for the
Northern District of Illinois entered the consent decree in March 1988. Johns Manville started
physical construction of the remedy in November 1988 and completed construction in August
1991. With the exception of the miscellaneous disposal pit, all dry waste piles were provided with
a soil cover, with vegetation, as specified in the ROD. As previously mentioned, U.S. EPA
documented changes to the ROD that it approved during remedy implementation, in the February
9, 1993, ESD.

Johns Manville shut down the facility in the summer of 1998; however, it has not closed
the remaining areas of the wastewater treatment system. johns Manville continues to pump storm
water runoff into the wastewater treatment system to maintain a wet condition and prevent any
airborne asbestos releases from the sides or bottoms of the ponds.

DESCRIPTION OF THE SIGNIFICANT DIFFERENCES

In this document, U.S. EPA is making the following additions to the ROD:
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Closure of Remaining Wastewater Treatment Ponds and On-Site Landfill Areas.

The remaining wastewater treatment ponds at the Johns Manville Site currently include.
without limitation, the paper mill ditch, catch basin, mixing basin stages 3. 4, and S, settling basin,
collection basin, industrial canal, and pumping lagoon (See Figure 1). All of the on-site landfill
areas and the remaining wastewater treatment ponds, with the exception of the collection basin,
industrial canal and pumping lagoon, must be closed. Due to the possibility that dredged
materials from the Waukegan Harbor dredging project may be placed in the settling basin, the
settling basin may only remain open until:

-January 1, 2004,
-such time as the dredging project is completed; or
-the settling basin is rejected as a disposal option, whichever occurs first.

Closure of the ponds, including the settling basin if the dredged materials from Waukegan
Harbor are not placed there, must include (a) the cessation of pumping storm water runoff into
the former wastewater treatment system; and (b) the placement and maintenance of a vegetated
soil cover over the portions of the system leading to the settling basin, in accordance with the
cover requirements in the 1987 ROD. If the dredged materials from Waukegan Harbor are placed
in the settling basin, the closure requirements for the settling basin will be in accordance with the
applicable permit requirements.

The sediments in the collection basin, industrial canal, and the pumping fagoon must be ~
sampled for asbestos. Based on the results of this sampling, U.S. EPA will require further action.
as appropniate. Such action may include, without limitation:

no action (if no asbestos over 1% is found);

pickup of visible debris in these waterways;

development of a contingency plan to assess and implement remedial actions for a
situation where the water level in any of these ponds drops to a point where any asbestos-
containing materials become exposed to the air;

dredging of all or a portion of these waterways; or

a combination of these actions.

Additionally, action must be taken to ensure that the soil cover on the side slopes of the

industrial canal, the pumping lagoon, and the borrow pit remains protected from erosion (e.g the
outlet pipe from the industrial canal to Lake Michigan could be kept open and free ot debris 1o



stabilize the water level in these ponds). Some of the actions listed in this paragraph could be
addressed through an addendum to the existing Operation and Maintenance Plan for the Site.

The on-site landfill areas (i.e. the miscellaneous disposal pit and the portion of the
collection basin where waste materials were deposited- see Figure 1) must be closed in
accordance with 35 Ill. Adm. Code Part 811.

THE BASIS FOR THIS ESD

The basis for these changes in the ROD are that pond closure is more cost-effective and
has greater long-term effectiveness than continually pumping storm water runoff into the former
wastewater treatment system. Additionally, keeping water in the settling basin, which has a water
level approximately 15 feet higher than the water table, would continue to exert a pressure head
on asbestos containing material in and around the settling basin, which would increase the
potential for asbestos migration in the ground water. Since the facility is closed and no more
waste materials are being generated, closure of the on-site landfill areas is required by law

SUPPORT AGENCY COMMENTS

The State of Illinois does not concur with this Second ESD. The reason that the State is
not concurring is that it feels that the current State landfill regulations, which have a three foot or
six foot soil cover requirement, should apply to the closure of the wastewater treatment system
ponds. This would be in lieu of the 24-inch-plus-vegetation requirements for soil cover in the
1987 ROD. In accordance with “A Guide to Preparing Superfund Proposed Plans, Records of
Decision, and Other Remedy Selection Documents”, OSWER Directive 9200.[-23P, July 30,
1999, U.S. EPA generally reopens the ARARs for a site only if (a) U S. EPA issues a ROD
Amendment for a site; or (b) for the issuance of an ESD, U.S. EPA adds a new remedy
component. Neither is the case here. The changes outlined in this ESD do not rise to the level
that would require a ROD Amendment since these changes are not fundamental changes to the
remedy, and add no new remedy components to the ROD. The remedy remains, in all cases, soll
cover with vegetation, as specified in the 1987 ROD. Y '

The State felt that U.S. EPA should pursue a ROD Amendment, to allow for the
application of the new landfill regulations. The desire to apply more stringent regulations is not,
in and of itself, a legitimate reason for pursuing a ROD Amendment Further, the 1987 ROD's
cover requirements are in full compliance with ARARs and are more stringent than analogous
requirements for inactive asbestos waste disposal sites in the Clean Air Act’s National Emission
Standard for Asbestos, 40 C.F R. Subpart M. For these reasons, U.S. EPA will proceed to
execute this ESD. U.S. EPA feels that, for the Johns-Manville Site, the 24-inch soil cover, with
vegetation, is, and remains, protective of human health and the environment.



AFFIRMATION OF THE STATUTORY DETERMINATIONS

Based upon changing Site conditions and upon the information provided by Johns
Manville regarding its proposed demolition of facility buildings, U.S. EPA has changed the
remedy selected in the ROD. U.S. EPA believes that the remedy remains protective of human
health and the environment. The changes comply with federal and state requirements identitied in
the ROD as applicable or relevant and appropriate to this remedial action. The revised remedy
uses permanent solutions and alternate treatment technologies to the maximum extent practicable
for the Johns-Manville Site and is cost effective.

Concur W ( ‘MJ Lo 4-2 2 -00

William E. Muno Date
Superfund Division Director

Not Concur _
William E. Muno : Date
Superfund Division Director
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EXHIBIT 11

to First Amended Consent Decree
United States et al. v. Manville
(N.D. Il Civ. Action No. 88C 630)

Prepared By:

Return To:

NOTICE

This day of ,20 _ , JOHNS MANVILLE, a Delaware
corporation, the current owner of the real property located in the County of Lake, State of
Illinois, more particularly described on Appendix 1, which is attached hereto and made a
part hereof (the “Property”), hereby records this Notice that the Property is subject to
certain land and groundwater use restrictions.

The Property consists of the approximately 150-acre Johns Manville Waukegan Disposal
Area Superfund Site (“the Site or the NPL Site”), which the U.S. Environmental
Protection Agency ("U.S. EPA"), pursuant to Section 105 of the Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA”), 42 US.C. §
9605, placed on the National Priorities List, set forth at 40 C.F.R. Part 300, Appendix B,
by publication in the Federal Register on September 8, 1983.

The Property was used for the disposal of asbestos-containing waste material. The survey
plot, including the location, depth, area and quantity of asbestos-containing waste
disposed of within the Property, has been filed with the Administrator of the U.S. EPA.
The Property is subject to the National Emission Standard for Asbestos set forth at 40
C.F.R. Part 61, Subpart M.

In a Record of Decision dated June 30, 1987 (the “ROD”), as modified by an Explanation
of Significant Differences dated February 9, 1993, and a Second Explanation of -
Significant Differences dated September 22, 2000, the U.S. EPA Region 5 Regional
Administrator selected a remedial action for the NPL Site that provided, in part, for the
placement of a vegetative soil cover, asphalt cover, or riprap cover on asbestos-containing
waste on the Property and for the placement of land use restrictions on the Property.

Johns Manville has agreed to implement the remedial action and the land use restrictions
on the Property, in a Consent Decree entered on March 18, 1988, (“Consent Decree”) and
a First Amended Consent Decree entered on , 2003, (“First
Amended Consent Decree”) in the case of United States of America and the State of




Hllinois v. Manville Sales Corporation, Civil Action No. 88 C 630 (N.D. Iil.), which
requires Johns Manville: (a) to provide a permanent right of access over the Property to
the State of Illinois and the United States for purposes of implementing, facilitating and
monitoring the remedial action referenced above; (b) to limit permanently the use of the
Property, for the purpose of protecting human health, the environment and the remedial
action; and (c) to reserve an environmental easement and restrictive covenants running
with the land that imposes the land use restrictions listed in paragraph 6 below and is
enforceable by the United States and the State of Illinois, if Johns Manville conveys any
interest in the Property.

RESTRICTIONS ON USE: The following restrictions apply to the Property, unless and

until they are modified in accordance with Paragraph 7:

6.1

6.2

6.3

6.4

No disturbance of cover: Except as provided in a plan approved by U.S. EPA
with Illinois EPA concurrence, no action shall be taken to excavate or drill or
intrude into, or penetrate or otherwise disturb the facility cover demarcated in
Appendix 2, which includes the vegetated soil cover, asphalt cover and riprap, or
the soils below such vegetative soil cover or asphalt cover or riprap. The
vegetative soil cover (consisting of 24 inches of compacted non-asbestos-
containing soils and vegetation cover as defined in the Consent Decree and First
Amended Consent Decree), asphalt cover and riprap overlay asbestos-containing
waste materials on the Property.

Maintenance of water levels: Surface water on the Property shall be maintained at
such levels to ensure that no water-covered asbestos-containing waste materials
become exposed until closure of the paper mill ditch, catch basin, mixing basin
stages 3, 4 and 5, and settling basin in accordance with the work plans as
approved by U.S. EPA with Illinois EPA concurrence.

No interference with remedy: There shall be no interference of any sort, with the
construction, operation, maintenance, monitoring, efficacy, or physical integrity of
any component, structure, or improvement resulting from or relating to the
remedial action on the Property implemented pursuant to the Consent Decree and
First Amended Consent Decree. No action shall be taken that would cause
covered waste materials to become exposed.

Land uses: The Property shall not be used for any of the following purposes:

(a) Residential, including any dwelling units and rooming units, mobile
homes or factory built housing, camping facilities, hotels, or other unit
constructed or installed for occupancy on a 24-hour basis;

(b) A hospital for humans;

(©) Educational institutions such as a public or private school;

(d) A day care center for children;
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(e) Any purpose involving occupancy on a 24-hour basis; or

® Any use that would disturb or penetrate the facility cover as described in
subparagraph 6.1 or interfere with the remedy as described in
subparagraph 6.3 (e.g. construction of buildings).

6.5  Ground water uses: No activities shall be conducted on the Property that extract,
consume, or otherwise use any groundwater from the Property, nor shall any wells
be constructed on the Property for purposes other than ground water monitoring,
unless approved by U.S. EPA with State of Illinois concurrence.

MODIFICATION OF RESTRICTIONS: The land and groundwater use restrictions shall
continue until and unless U.S. EPA, with the concurrence of Illinois EPA, approves the
modification or rescission of the restrictions. U.S. EPA, with the concurrence of Illinois
EPA, may modify or terminate, in whole or in part, the restrictions set forth in
subparagraphs 6.1-6.5 in writing, as authorized by law. The owner of the Property may
seek to modify or terminate, in whole or in part, the restrictions set forth in subparagraphs
6.1-6.5 by submitting to U.S. EPA, the State of Illinois and Johns Manville a written
application that identifies each such restriction to be terminated or modified, describes the
terms of each proposed modification, any proposed revisions to this notice and any
proposed changes to the enviroumental easement and restrictive coveaants applicable to
the Property. Each application for termination or modification of any restriction set forth
in subparagraphs 6.1- 6.5 shall include a demonstration by the owner of the Property that
the requested termination or modification will not interfere with, impair or reduce:

a) the effectiveness of any remedial measures undertaken pursuant to the Consent
Decree and First Amended Consent Decree;

b) the long term protectiveness of the Remedial Action; or

c) protection of human health and the environment.

If U.S. EPA, with the concurrence of Illinois EPA, makes.a determination that an
application satisfies the requirements of this paragraph, U.S. EPA will notify the owner of
the Property in writing. If U.S. EPA does not respond in writing within 90 days to an
application to modify or terminate any restrictions, U.S. EPA shall be deemed to have
denied owner’s application. Any approved modification of the use restrictions shall be
recorded with the Recorder of Deeds, Lake County, Illinois. Johns Manville reserves its
right to use the dispute resolution procedures in Section XII of the First Amended
Consent Decree concerning U.S. EPA’s determination on an owner’s application.

Access: The Property is subject to an irrevocable, permanent and continuing right of
access by the United States, Illinois EPA and Johns Manville at all reasonable times for
purposes listed below.

a) Implementing response actions in any CERCLA decision document affecting the
Property or any associated work plans;
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10.

11.

12.

b) Verifying any data or information submitted to U.S. EPA and Illinois EPA;

c) Verifying that no action is being taken on the Property in violation of the terms of
this instrument or of the First Amended Consent Decree;
d) Monitoring response actions on the Property and conducting investigations

relating to contamination on or near the Property, including, without limitation,
sampling of air, water, sediments, soils, and obtaining split or duplicate samples;

e) Conducting periodic reviews of the remedial action, including but not limited to,
reviews required by applicable statutes and/or regulations and by CERCLA;
) Implementing additional or new response actions if the U.S. EPA with the

concurrence of Illinois EPA, pursuant to authority under applicable law, determine
that such actions are necessary.

NO LIMITATION OF RIGHTS OR AUTHORITIES: Nothing in this document shall
limit or otherwise affect U.S. EPA’s or the State of Illinois’ rights of entry and access or
authority to take response actions under CERCLA, the NCP, or other federal or state law.

NO PUBLIC ACCESS AND USE: No right of access or use by the general pubhc to any
portion of the Property is intended or conveyed by this instrument.

INSPECTION AND ENFORCEMENT: In addition to the access rights set forth in
Paragraph 8 and 9 above, the United States, State of Illinois and/or Johns Manville may
enter the Property from time to time for the purposes of performing inspections,
overseeing remedy implementation or enforcing the restrictions set forth in subparagraphs
6.1-6.5 above after permission from or reasonable notice to the owners or the owners’
representative. -

NOTICES: Any notice, demand, request, consent, approval, or communication that
either party desires or is required to give to the other shall be in writing and shall either be
served personally or sent by first class mail, postage prepaid, addressed as follows:

Johns Manville

717 17th St.

Denver CO 80202
Attn: Legal Department
Environmental

United States Environmental Protection Agency
Superfund Division

77 W. Jackson Blvd.

Mail Code: SR-6J

Chicago IL 60604-3590



Illinois Environmental Protection Agency
Federal Site Remediation Section
Division of Remediation Management
1021 N. Grand Avenue East

P.O. Box 19276

Springfield, IL 62794-9276

13. Appendices

Appendix 1 - Legal description of the Property
Appendix 2 - Land Cover

IN WITNESS WHEREOF, Johns Manville has caused this Notice to be signed in its name.

Executed this day of | ,200 .

JOHNS MANVILLE

By:
STATE OF COLORADO )
‘ ) ss
CITY AND COUNTY OF DENVER )
On this __ day of , 200_, before me, the undersigned, a Notary Public in and for the
State (_)f Colorado, duly commissioned and sworn, personally appeared , known to be the

of Johns Manville, the corporation that executed the foregoing instrument,
and acknowledged the said instrument to be the free and voluntary act and deed of said
corporation, for the uses and purposes therein mentioned, and on oath stated that they are
authorized to execute said instrument.

Witness my hand and official seal hereto affixed the day and year written above.

Notary Public in and for the
State of Colorado

My Commission Expires:



EXHIBIT 12

to First Amended Consent Decree
United States et al. v. Manville
(N.D. IlL Civ. Action No. 88C 630)

Prepared by:

Return To:

NOTICE

This day of ,20 _, JOHNS MANVILLE, a Delaware
corporation, the current owner of the real property located in the County of Lake, State of
Illinois, more particularly described on Appendix 1, which is attached hereto and made a
part hereof (the “Property”), hereby records this Notice that the Property is subject to
certain groundwater and land use restrictions.

On ‘ , Johns Manville entered the Property in the Illinois Site Remediation Program
(“SRP”) for the purposes of investigating and remediating the Property.

Pursuant to Section 105 of the Comprehensive Environmental Response, Compensation
and Liability Act (“CERCLA”), 42 U.S.C. § 9605, the U.S. Environmental Protection
Agency (“EPA”) placed the approximately 150-acre Johns Manville Waukegan Disposal
Area Superfund Site (“the Site or the NPL Site”), on the National Priorities List, set forth
at 40 C.F.R. Part 300, Appendix B, by publication in the Federal Register on September
8, 1983.

The Property is adjacent to and on the west side of the NPL Site and was part of the
former manufacturing plant area owned and operated by Johns Manville.

In a Record of Decision dated June 30, 1987 (the “ROD”), as modified by an Explanation
“of Significant Differences dated February 9, 1993, and a Second Explanation of
Significant Differences dated September 22, 2000, the U.S. EPA Region 5 Regional
Administrator selected a remedial action for the NPL Site that provided, in part, for the
placement of groundwater and land use restrictions at and near the NPL Site;

Johns Manville has agreed to implement the remedial action and the groundwater and
land use restrictions on the Property, in a Consent Decree entered on March 18, 1988,
(“Consent Decree™) and a First Amended Consent Decree entered on



, 2003, (“First Amended Consent Decree™) in the case of United
States of America and the State of Illinois v. Manville Sales Corporation, Civil Action
No. 88 C 630 (N.D. I1L.).

RESTRICTIONS ON USE: The following restrictions apply to the Property, unless and
until it is modified in accordance with Paragraph 8.

Ground water uses: No activities shall be conducted on the Property that extract,
consume, or otherwise use any groundwater from the Property, nor shall any wells
be constructed on the Property for purposes other than ground water monitoring,
unless approved by U.S. EPA with State of Illinois concurrence.

Restrictions applicable to Site Y, Site Z and the western parking lot portion of the

Property as identified in Appendix 2:

No action shall be taken to drill or intrude into, penetrate or otherwise disturb the
asphalt cover on Site Y, Site Z and the western parking lot portion of the Property
as identified in Appendix 2.

MODIFICATION OF RESTRICTIONS: The groundwater and land use restrictions shall
continue until and unless U.S. EPA, with the concurrence of Illinois EPA, approves the
modification or rescission of the restrictions. U.S. EPA, with the concurrence of Illinois
EPA, may modify or terminate, in whole or in part, the restrictions set forth in paragraph
7 in writing, as authorized by law. The owner of the Property may seek to modify or
terminate, in whole or in part, the restrictions set forth in paragraph 7 by submitting to
U.S. EPA, the State of Illinois and Johns Manville a written application that identifies
each such restriction to be terminated or modified, describes the terms of each proposed
modification, any proposed revisions to this Notice and any proposed changes to the
environmental easement and restrictive covenant applicable to the Property. Each
application for termination or modification of any these set forth in paragraph 7 shall
include a demonstration by the owner of the Property that the requested termination or
modification will not interfere with, impair or reduce:

a) the effectiveness of any remedial measures undertaken pursuant to the Consent
Decree and First Amended Consent Decree;

b) the long term protectiveness of the Remedial Action; or

¢) protection of human health and the environment.

If U.S. EPA, with the concurrence of Illinois EPA, makes a determination that an
application satisfies the requirements of this paragraph, U.S. EPA will notify the owner of
the Property in writing. If U.S. EPA does not respond in writing within 90 days to an
application to modify or terminate any restrictions, U.S. EPA shall be deemed to have
denied owner’s application. Any approved modification of the use restrictions shall be
recorded with the Recorder of Deeds, Lake County, Illinois. Johns Manville reserves its

2



10.

11.

12.

13

right to use the dispute resolution procedures in Section XII of the First Amended
Consent Decree concerning U.S. EPA’s determination-on an owner’s application.

Access: The Property is subject to an irrevocable, permanent and continuing right of
access by the United States, Illinois EPA and Johns Manville at all reasonable times to
the Property for purposes listed below.

a) Implementing response actions in any CERCLA decision document affecting the
Property or any associated work plans;
b) Verifying any data or information submitted to U.S. EPA and Illinois EPA;

c) Verifying that no action is being taken on the Property in violation of the terms of
this instrument or of the First Amended Consent Decree;
d) Monitoring response actions on the Property and conducting investigations

relating to contamination on or near the Property, including, without limitation,
sampling of air, water, sediments, soils, and obtaining split or duplicate samples;

e) Conducting periodic reviews of the remedial action, including but not limited to,
reviews required by applicable statutes and/or regulations and by CERCLA;
) Implementing additional or new response actions if the U.S. EPA with the

concurrence of Illinois EPA, pursuant to authority under applicable law, determine
that such actions are necessary.

NO LIMITATION OF RIGHTS OR AUTHORITIES: Nothing in this document shall
limit or otherwise affect U.S. EPA’s or the State of Illinois’ rights of entry and access or
authority to take response actions under CERCLA, the NCP, or other federal or state law.

NO PUBLIC ACCESS AND USE: No right of access or use by the general public to any
portion of the Property is intended or conveyed by this instrument.

INSPECTION AND ENFORCEMENT: In addition to the access rights set forth in
paragraph 9 above, the United States, State of Illinois and/or Johns Manville may enter
the Property from time to time for the purposes of performing inspections, overseeing
remedy implementation or enforcing the restrictions set forth in paragraph 7 above after
permission from or reasonable notice to the owners or the owners’ representative.

NOTICES: Any notice, demand, request, consent, approval, or communication that
either party desires or is required to give to the other shall be in writing and shall either be
served personally or sent by first class mail, postage prepaid, addressed as follows:

Johns Manville

717 17th St.

Denver CO 80202

Attn: Legal Department
Environmental



United States Environmental Protection Agency
Superfund Division

77 W. Jackson Blvd.

Mail Code: SR-6J

Chicago IL 60604-3590

Illinois Environmental Protection Agency
Federal Site Remediation Section
Division of Remediation Management
1021 N. Grand Avenue East

P.O. Box 19276

Springfield, IL 62794-9276

Appendices
Appendix 1 - Legal description of the Property
Appendix 2 - Asphalt Cover on Site Y, Site Z and western parking lot



IN WITNESS WHEREOF, Johns Manville has caused this Notice to be signed in its name.

Executed this day of , 200 .
JOHNS MANVILLE
By:
STATE OF COLORADO )
) ss
CITY AND COUNTY OF DENVER )

Onthis __ day of , 200_, before me, the undersigned, a Notary Public in and for the
State of Colorado, duly commissioned and sworn, personally appeared , known to be the
of Johns Manville, the corporation that executed the foregoing instrument,
and acknowledged the said instrument to be the free and voluntary act and deed of said
corporation, for the uses and purposes therein mentioned, and on oath stated that they are
authorized to execute said instrument. :

Witness my hand and official seal hereto affixed the day and year written above.

Notary Public in and for the
State of Colorado

My Commission Expires:



EXHIBIT 13

to First Amended Consent Decree
United States et a). v. Manville
(N.D. IlL. Civ. Action No. 88C 630)

Prepared by: |

Return to:

WARRANTY DEED
WITH RESERVATION OF
ENVIRONMENTAL EASEMENT
and
DECLARATION OF RESTRICTIVE COVENANTS

This day of ,20 , the Grantor, JOHNS MANVILLE
(“JM”), a Delaware corporation, for and in consideration of
, conveys and warrants to Grantee,

,a corporation, the real estate located
in the County of Lake, State of Illinois, more particularly described on Appendix 1, which is
attached hereto and made a part hereof (the “Property™), subject to the reservation of an
Environmental Easement and Declaration of Restrictive Covenants more particularly described
as follows:

WITNESSETH:

WHEREAS, the Property is part of the approximately 150 acre Johns Manville
Waukegan Disposal Area Superfund Site (“the Site or the NPL Site™), which the U.S.
Environmental Protection Agency ("U.S. EPA"), pursuant to Section 105 of the Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA™), 42 U.S.C. § 9605,
placed on the National Priorities List, set forth at 40 C.F.R. Part 300, Appendix B, by publication
in the Federal Register on September 8, 1983;

WHEREAS, in a Record of Decision dated June 30, 1987 (the “ROD”), as
modified by an Explanation of Significant Differences dated February 9, 1993, and a Second
Explanation of Significant Differences dated September 22, 2000, the U.S. EPA Region 5
Regional Administrator selected a remedial action for the NPL Site that provided, in part, for the
placement of a vegetative soil cover, asphalt cover, or riprap cover on asbestos-containing waste
on the Site, including the Property, and for the placement of land use restrictions on the Site,
including the Property;



WHEREAS, the Site, including the Property, was used for the disposal of
asbestos-containing waste material. The survey plot, including the location, depth, area and
quantity of asbestos-containing waste disposed of within the Property, is set forth in Appendix 4.
~ The Property is subject to the National Emission Standard for Asbestos set forth at 40 C.F.R. Part

61, Subpart M. ;

WHEREAS, the Grantor has agreed to implement the remedial action and the land
use restrictions on the Site, including the Property, in a Consent Decree entered on March 18,
1988, (“Consent Decree”) and a First Amended Consent Decree entered on
, 2003, (“First Amended Consent Decree”) in the case of United States of
America and the State of Illinois v. Manville Sales Corporation, Civil Action No. 88 C 630
(N.D. I11.), which require the Grantor: 1) to provide a permanent right of access over the Site,
including the Property, to the State of Illinois and the United States for purposes of
implementing, facilitating and monitoring the remedial action referenced above; and 2) to limit
- permanently the use of the Site, including the Property, for the purpose of preventing interference
with the remedial action and thereby protecting human health and the environment;

NOW, THEREFORE:

1.0 AGREEMENT AND RESERVATION: Grantor, on behalf of itself, its
successors and assigns, in consideration of tie foregoing and the specific agreements hereinafter
made by Grantee, for itself and its successors and assigns, to take subject to and abide by all
reservations, restrictions, covenants, exceptions, notifications, conditions and agreements
hereinafter set forth in this Deed, does hereby reserve a right to restrict the use of the subject land
in perpetuity, the right to enforce said restrictions, a right of access and the right to an
environmental easement over the land, all as more particularly hereinafter set forth.

2.0 THIRD PARTY BENEFICIARIES: Grantor on behalf of itself and its successors,
transferees and assigns and the Grantee on behaif of itself and its successors, transferees, and
assigns hereby agree that the United States, acting by and through U.S. EPA, and its successors
and assigns, and the State of Illinois, acting by and through Illinois EPA, and its successors and
assigns, shall be Third Party Beneficiaries of all the benefits and rights of the easements,
reservations, restrictions, covenants, exceptions, notifications, conditions and agreements herein,
and that the Third Party Beneficiaries shall have the right to enforce the easements and
restrictions described herein.

3.0 PURPOSE: The purpose of this reservation is to retain in Grantor real property
rights, which will run with the land, to facilitate the remediation of past environmental
contamination; to protect human health and the environment by reducing the risk of exposure to
contaminants; to provide for the long-term protectiveness of the remedial action; and to
accomplish these goals in a manner that allows the redevelopment and beneficial reuse of the
Property to the extent reasonably possible.



4.0  RESTRICTIONS ON USE: The parties intend that the restrictions and covenants
that follow apply to the use of the Property, run with the land for the benefit of the Grantor and
the Third Party Beneficiaries, and are binding upon:

a) the Grantee and its successors, transferees, and assigns or persons acting under
their direction and control; and

b) any subsequent owner, occupants or other person acquiring an interest in the
Property and their authorized agents, employees, or persons acting under their
direction and control.

4.1 No disturbance of cover: Except as provided in a plan approved by U.S. EPA
with Illinois EPA concurrence and except as provided in Paragraph 5, no action shall be taken to
excavate or drill or intrude into, or penetrate or otherwise disturb the facility cover demarcated in
Appendix 3, which includes the vegetated soil cover, asphalt cover and riprap, or the soils below
such vegetative soil cover or asphalt cover or riprap. The vegetative soil cover (consisting of 24
inches of compacted non-asbestos-containing soils and vegetation cover as defined in the
Consent Decree and First Amended Consent Decree), asphalt cover and riprap overlay asbestos-
containing waste materials on the Property.

4.2 Maintenance of water levels: Surface water on the Property shall be maintained at
such levels to ensure that no water-covered asbestos-containing waste materials become exposed
until closure of the paper mill ditch, catch basin, mixing basin stages 3, 4 and 5, and settling
basin in accordance with work plans as approved by U.S. EPA with Illinois EPA concurrence.

4.3 No interference with remedy: There shall be no interference of any sort, with the
construction, operation, maintenance, monitoring, efficacy, or physical integrity of any
component, structure, or improvement resulting from or relating to the remedial action on the
Property implemented pursuant to the Consent Decree and First Amended Consent Decree. No
action shall be taken that would cause covered waste materials to become exposed.

4.4  Land uses: Unless modified in accordance with paragraph 5 of this instrument, the
Property shall not be used for any of the following purposes:

(a) Residential, including any dwelling units and rooming units, mobile
homes or factory built housing, camping facilities, hotels, or other unit
constructed or installed for occupancy on a 24-hour basis;

(b) A hospital for humans;

(©) Educational institutions such as a public or private school;

(d) A day care center for children;

(e) Any purpose involving occupancy on a 24-hour basis; or

§3) Any use that would disturb or penetrate the facility cover described in
subparagraph 4.1 or interfere with the remedy described in subparagraph
4.3 (e.g. construction of buildings).
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No change shall be made to the land use restrictions in this subparagraph, except pursuant to the
procedures in Paragraph 5 of this instrument, and except with the consent of any other federal,
state or local governmental agencies having jurisdiction over the proposed activities, and subject
to applicable statutes, ordinances, rules and regulations in effect at such time.

4.5  Ground water uses: No activities shall be conducted on the Property that extract,
consume, or otherwise use any groundwater from the Property, unless approved by U.S. EPA
with State of Illinois concurrence nor shall any wells be constructed on the Property for purposes
other than ground water monitoring, unless approved by U.S. EPA with State of Illinois
concurrence. '

4.6  Effective date of restrictions: The foregoing restrictions on use of the Property are
subject to applicable statutes, ordinances, rules and regulations, and take effect upon the date of
execution of this document and remain in effect until both U.S. EPA and the State of Illinois
issue a written determination to either modify or terminate the conditions and restrictions
pursuant to Paragraph 5 below.

5. MODIFICATION OF RESTRICTIONS: The restrictive covenants in the
preceding subparagraphs shall continue unless and until U.S. EPA, with the concurrence of
Illinois EPA, approves the modification or rescission of these restrictive covenants. U.S. EPA,
with the concurrence of Illinois EPA, may modify or terminate, in whole or in part, the
restrictions set forth in subparagraphs 4.1- 4.5 in writing, as authorized by law. The owner of the
Property may seek to modify or terminate, in whole or in part, the restrictions set forth in
subparagraphs 4.1- 4.5 by submitting to U.S. EPA, the State of Illinois and Johns Manville, a
written application that identifies each such restriction to be terminated or modified, describes
the terms of each proposed modification, and any proposed revisions to the environmental
easement/restrictive covenants in this Deed. Each application for termination or modification of
any restriction set forth in subparagraphs 4.1- 4.5 shall include a demonstration by the owner of
the Property that the requested termination or modification will not interfere with, impair or
reduce:

a) the effectiveness of any remedial measures undertaken pursuant to the Consent
Decree and First Amended Consent Decree;

b) the long term protectiveness of the Remedial Action; or

c) protection of human health and the environment.

If U.S. EPA, with the concurrence of Illinois EPA, makes a determination that an application
satisfies the requirements of this paragraph, including the criteria specified in (a) through (c),
above, U.S. EPA will notify the owner of the Property in writing. If U.S. EPA does not respond
in writing within 90 days to an application to modify or terminate any restrictions, U.S. EPA
shall be deemed to have denied owner’s application. Any modification of these restrictive
covenants shall be recorded with Recorder of Deeds, Lake County, Illinois. Johns Manville
reserves its right to use the dispute resolution procedures in Section XII of the First Amended
Consent Decree concerning U.S. EPA’s determination on an owner’s application.



6. MONITORING WELLS: Grantor reserves access to all well equipment and
improvements, and exclusive use of the existing monitoring wells/piezometers located on the
" Property (as identified below) together with access across the property as required for the purpose
of maintaining, improving, monitoring and/or removing the wells/piezometers.

[Location of wells here]

7. ENVIRONMENTAL EASEMENT: Reserving to the Grantor, for its use, and for
the use of the Third Party Beneficiaries, an irrevocable, permanent and continuing right of access
at all reasonable times to the Property for purposes listed below.

a) Implementing response actions in any CERCLA decision document affecting the
Property or any associated work plans;
b) Verifying any data or information submitted to U.S. EPA and Illinois EPA;

c) Verifying that no action is being taken on the Property in violation of the terms of
this instrument or of the First Amended Consent Decree;
d) Monitoring response actions on the Property and conducting investigations

relating to contamination on or near the Property, including, without limitation,
sampling of air, water, sediments, soils, and obtaining split or duplicate samples;

e) Conducting periodic reviews of the remedial action, including, but not limited to,
reviews required by applicable statutes and/or regulations and by CERCLA;

) Implementing additional or new response actions if the U.S. EPA and/or Illinois
EPA, pursuant to authority under applicable law, determine that such actions are
necessary.

8. NO LIMITATION OF RIGHTS OR AUTHORITIES: Nothing in this document
shall limit or otherwise affect U.S. EPA’s or the Illinois EPA’s or the Illinois Attorney General’s
rights of entry and access or U.S. EPA’s or the Illinois EPA’s or the Illinois Attorney General’s
authority to take response actions under CERCLA, the NCP, or other federal or state law.

9. NO PUBLIC ACCESS AND USE: No right of access or use by the general
public to any portion of the Property is intended or conveyed by this instrument.

10.  NOTICE REQUIREMENT FOR TRANSFER OF PROPERTY: Grantee agrees
to include in any instrument conveying any interest in any portion of the Property, including, but
not limited to deeds, leases and mortgages, a notice in substantially the following form:

NOTICE: THE INTEREST CONVEYED HEREBY:

(1) IS SUBJECT TO ACCESS RIGHTS AND LAND USE RESTRICTIONS
CONTAINED IN A DEED WITH RESERVATION OF ENVIRONMENTAL
EASEMENT AND RESTRICTIVE COVENANTS IN FAVOR OF JOHNS
MANVILLE AS GRANTOR TO AS
GRANTEE , DATED AND RECORDED IN THE OFFICE OF THE




RECORDER OF DEEDS, LAKE COUNTY, ILLINOIS, ON 200_,
IN BOOK ,PAGE . THESE RIGHTS AND RESTRICTIONS RUN
WITH THE L LAND AND ARE ENFORCEABLE BY THE UNITED STATES,
THE STATE OF ILLINOIS, AND JOHNS MANVILLE.

(2) THE PROPERTY IS PART OF AN NPL SITE THAT WAS USED FOR THE
DISPOSAL OF ASBESTOS-CONTAINING WASTE MATERIAL. APPENDIX
4 OF THE DEED SETS FORTH THE SURVEY PLOT, LOCATION, DEPTH,
AREA AND QUANTITY OF ASBESTOS-CONTAINING WASTE DISPOSED
OF WITHIN THE PROPERTY AS REQUIRED BY 40 C.F¥.R § 61.151(¢) AND
40 C.F.R. § 61.154(f). THE PROPERTY IS SUBJECT TO THE NATIONAL
EMISSIONS STANDARD FOR ASBESTOS SET FORTH AT 40 C.F.R. PART
61, SUBPART M.

(3) EPA SELECTED A REMEDY FOR THE NPL SITE, INCLT DING THE
PROPERTY, AND JOHNS MANVILLE HAS ENTERED INTO A CONSENT
DECREE WHICH WAS ENTERED ON MARCH 18, 1988, AND
SUBSEQUENTLY AMENDED AND ENTERED ON IN THE CASE
OF United States of America and the State of Illinois v. v. Manville Sales
Corporation, Civil Action No. 88 C 630 (N.D. I11.) REQUIRING
IMPLEMENTATION OF THE REMEDY AND RESTRICTIONS ON THE USE
OF THE PROPERTY.

11.  ADMINISTRATIVE JURISDICTION: The federal agency having administrative
jurisdiction over the interests acquired by the United States by this instrument is the U.S. EPA
and any successor departments or agencies of the United States. The state agency having
administrative jurisdiction over the interests acquired by the State of Illinois by this instrument is
the Illinois EPA and any successor departments or agencies of the State of Illinois.

12. INSPECTION AND ENFORCEMENT: In addition to the access rights set forth
in Paragraph 6 and 7 above, the United States, State of Illinois and/or the Grantor may enter the
Property from time to time for the purposes of performing inspections, overseeing remedy
implementation or enforcing the restrictions set forth in subparagraphs 4.1-4.5 above after
permission from or reasonable notice to the owners or the owners’ representative or, if
applicable, the lessee. The Grantor and the United States and the State of Illinois as Third Party
Beneficiaries shall be entitled to enforce the terms of this instrument in a judicial action seeking
specific performance or other applicable remedies at law or in equity. The right to so enforce the
conditions and restrictions in this instrument are in addition to any other remedies that may be
available, including, but not limited to, remedies under CERCLA. Enforcing the terms of this
instrument shall be at the discretion of the Grantor, the United States or the State and any
forbearance, delay or omission to exercise their rights under this instrument in the event of a
breach of any term of this Agreement shall not be deemed a waiver by the Grantor or the United
States or the State of such terms, or any other term, or any rights of the Grantor or Grantee or the
Third Party Beneficiaries under this instrument. The easement and covenants shall inure to the
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benefit of the public in general and the Property and are enforceable by the Grantor, the United
States and the State of Illinois.

13. RESERVATION OF DEFENSES: Nothing in this instrument shall be construed
to enlarge the jurisdiction of federal courts or to create subject matter jurisdiction to adjudicate
any claims against U.S. EPA and the Illinois EPA or otherwise operate as a waiver of any
sovereign immunity of the United States and the State of Illinois, and the United States and the
State of Illinois expressly reserve all rights and defenses they may have in connection with any
action initiated by Grantor pursuant to this instrument.

14.  WAIVER OF CERTAIN DEFENSES: Grantee hereby waives any defense of
laches, estoppel, or prescription. Grantee reserves unto itself, its successors, and assigns, all
rights and privileges in and to the use of the Property which are compatible with the restrictions
and rights granted here.

15. COVENANTS:

a) Grantor hereby covenants to and with the Grantee and its assigns, that the Grantor is
lawfully seized in fee simple of the Property, that the Grantor has a good and lawful right and
power t«; sell and convey it or any interest therein, that the Property is free and clear of
encumbrances, except those noted on Appendix 2 attached hereto. Grantor covenants and
warrants that all remedial action necessary for the protection of human health and the
environiment with respect to any hazardous substances remaining on the property has been taken
or will be taken pursuant to the Consent Decree and the First Amended Consent Decree, and any
additional remedial action as defined by the Consent Decree and the First Amended Consent
Decree found to be necessary after the date of this instrument regarding hazardous substances
existing prior to the date of this instrument shall be conducted by Grantor, provided, however,
that the foregoing covenant shall not apply in any case in which the presence of hazardous
substances on the property is due to the activities of Grantee, its successors, assigns, employees,
invitees, or any other person subject to Grantee’s control or direction.

b) Grantee covenants for itself, its successors and assigns that it shall include and
otherwise make legally binding the above access rights and land use restrictions in all subsequent
leases, transfer or conveyance documents relating to the Property subject hereto.
Notwithstanding this provision, failure to include these access rights and land use restrictions in
subsequent conveyances does not abrogate the status of these restrictions as binding upon the
parties, their successors and assigns. The Grantee, for itself, its successors and assigns,
covenants that it will not undertake or allow any activity on or use of the Property that would
violate the land use restrictions contained herein.

16. NOTICES: Any notice, demand, request, consent, approval, or communication
that either party desires or is required to give to the other shall be in writing and shall either be
served personally or sent by first class mail, postage prepaid, addressed as follows:



To Grantor:

Johns Manville

717 17th St.

Denver CO 80202

Attn: Legal Department
Environmental

To Grantee

ZTo Third Party Beneficiaries

United States Environmental Protection Agency
Superfund Division

77 W. Jackson Blvd.

Mail Code: SR-6J

Chicago IL 60604-3590

[Hlinois Environmental Protectior: Agency
Federal Site Remediation Section
Division of Remediation Management
1021 N. Grand Avenue East

P.O. Box 19276

Springfield, IL 62794-9276

17. GENERAL PROVISIONS:

a) Controlling law: The interpretation and performance of the easements and
restrictive covenants shall be governed by the laws of the United States and the State of Illinois,
as applicable. The right to enforce the conditions and restrictions in this instrument are in
addition to other rights and remedies that may be available, including, but not limited to,
administrative and judicial remedies under CERCLA.

b) Liberal construction: Any general rule of construction to the contrary
notwithstanding, this instrument shall be liberally construed to effect the purpose of this
instrument and the policy and purpose of CERCLA. If any provision of this instrument is found
to be ambiguous, an interpretation consistent with the purpose of this instrument that would
render the provision valid shall be favored over any interpretation that would render it invalid.

c) Severability: If any provision of this instrument, or the application of it to any
person or circumstance, is found to be invalid, the remainder of the provisions of this instrument,
or the application of such provisions to persons or circumstances other than those to which it is
found to be invalid, as the case may be, shall not be affected thereby.
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d) Entire Agreement: This instrument supersedes all prior discussions, negotiations,
understandings, or agreements relating thereto, all of which are merged herein.

e) No Forfeiture: Nothing contained herein will result in a forfeiture or reversion of
Grantee’s title in any respect.

f) Successors: The covenants, terms, conditions, and restrictions of this instrument
shall be binding upon, and inure to the benefit of, 1) the parties hereto and their respective
personal representatives, heirs, successors, and assigns as well as persons acting under their
direction and control; and 2) any subsequent owner, occupants or other person acquiring an
interest in the Property and their authorized agents, employees, or persons acting under their
direction and control. The covenants, terms, conditions, and restrictions of this instrument shall
continue as a servitude running in perpetuity with the Property. The rights of the Grantee under
this instrument are freely assignable, subject to the notice provisions hereof. The rights of the
U.S. EPA and Illinois EPA are freely assignable to any public entity, subject to the notice
provisions hereof.

g) Termination of rights and obligations: The Grantee’s rights and obligations under
this instrument terminate upon transfer of the Grantee’s interest in the Property, except that
liability for acts or omissions occurring prior to transfer as well as defenses thereto shall survive
transfer. '

h) Captions: The captions in this instrument have been inserted solely for
convenience of reference and are not a part of this instrument and shall have no effect upon
construction or interpretation.

1) Counterparts: The parties may execute this instrument in two or more
counterparts, which shall, in the aggregate, be signed by both parties; each counterpart shall be
deemed an original instrument as against any party who has signed it. In the event of any
disparity between the counterparts produced, the recorded counterpart shall be controlling.

18. Appendices

Appendix 1 - Legal description of the Property
Appendix 2 - Permitted title encumbrances
Appendix 3 - Land Cover

Appendix 4 - Asbestos Survey Plot.



IN WITNESS WHEREOF, Grantor has caused this Warranty Deed With Reservation
of Environmental Easement and Restrictive Covenants to be signed in its name.

Executed this day of ,200 .
JOHNS MANVILLE
By:
STATE OF COLORADO )
' ' ) ss
CITY AND COUNTY OF DENVER )

On this __ day of , 200_, before me, the undersigned, a Notary Public in and for the
State of Colorado, duly commissioned and sworn, personally appeared , known to be the
of Johns Manville, the corporation that executed the foregoing instrument,
and acknowledged the said instrument to be the free and voluntary act and deed of said
corporation, for the uses and purposes therein mentioned, and on oath stated that they are
authorized to execute said instrument.

Witness my hand and official seal hereto affixed the day and year written above.

Notary Public in and for the
State of Colorado

My Commission Expires:
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[, the undersigned Grantee, do hereby accept the herein-described Property, subject to the
easements, restrictive covenants, notices, agreements, reservations, conditions, and exceptions
hereinabove expressed.

Executed this day of ,200 ,in , State of .
[ENTITY]
BY:
TITLE:
STATE OF )
)ss
COUNTY OF )

The foregoing Warranty Deed With Reservation of Environmental Protection Easements
was acknowledged before me this day of , 200 _, by

Notary Public

My commission expires:

12



EXHIBIT 14

to First Amended Consent Decree
United States et al. v. Manville
(N.D. IIL Civ. Action No. 88C 630)

Prepared by:

Return to:

WARRANTY DEED
WITH RESERVATION OF
ENVIRONMENTAL EASEMENT
and
DECLARATION OF RESTRICTIVE COVENANTS

This day of ,20 , the Grantor, JOHNS MANVILLE
(“JM”), a Delaware corporation, for and in consideration of
, conveys and warrants to Grantee,

,a corporation, the real estate located
in the County of Lake, State of Illmms more particularly described on Appendix 1, which is
attached hereto and made a part hereof (the “Property”), subject to the reservation of an
Environmental Easement and Declaration of Restrictive Covenants more particularly described
as follows:

~ WITNESSETH:

>

WHEREAS, on , Johns Manville entered the Prbperty in the Illinois
Site Remediation Program (“SRP”) for the purposes of investigating and remediating the

Property;

WHEREAS, pursuant to Section 105 of the Comprehensive Environmental
Response, Compensation and Liability Act (“CERCLA™), 42 U.S.C. § 9605, the U.S.
Environmental Protection Agency (“EPA”) placed the Johns-Manville Waukegan Disposal Area
on the National Priorities List, set forth at 40 C.F.R. Part 300, Appendix B, by publication in the
Federal Register on September 8, 1983,



WHEREAS, the Property is adjacent to and on the west side of the NPL Site and
was part of the former manufacturing plant area owned and operated by Johns Manville;

WHEREAS, in a Record of Decision dated June 30, 1987 (the “ROD”), as
modified by an Explanation of Significant Differences dated February 9, 1993, and a Second
Explanation of Significant Differences dated September 22, 2000, the U.S. EPA Region 5
Regional Administrator selected a remedial action for the NPL Site that provided, in part, for the
placement of groundwater and land use restrictions at and near the NPL Site;

WHEREAS, the remedial action for the NPL Site prohibits any activities that
extract, consume, or otherwise use any groundwater from the NPL Site and the Property, and the
construction of any well on the Property for purposes other than groundwater monitoring, unless
approved pursuant to Paragraph 5 below;

WHEREAS, the remedial action for the NPL Site prohibits interference with the
asphalt cap on Site Y, Site Z and the western parking lot of the Property as identified in
Appendix 2;

WHEREAS, the Grantor has agreed to impose the groundwater and land use
restrictions on the Property, in a Consent Decree entered on or about March 18, 1988, (“Consent
Decree”) and a First Amended Consent Decree entered on _ , 2003, (“First
Amended Consent Decree”) in the case of United States of America and the State of Illinois v.
Manville Sales Corporation, Civil Action No. 88 C 630 (N.D. I11.).

NOW, THEREFORE:

1.0 AGREEMENT AND RESERVATION: Grantor, on behalf of itself, its
successors and assigns, in consideration of the foregoing and the specific agreements hereinafter
made by Grantee, for itself and its successors and assigns, to take subject to and abide by all
reservations, restrictions, covenants, exceptions, notifications, conditions and agreements
hereinafter set forth in this Deed, does hereby reserve a right to restrict the use of the subject land
in perpetuity, the right to enforce said restrictions, a right of access to and the right to an
environmental easement over the land, all as more particularly hereinafter set forth.

H -

2.0 THIRD PARTY BENEFICIARIES: Grantor on behalf of itself and its successors,
transferees and assigns and the Grantee on behalf of itself and its successors, transferees, and
assigns hereby agree that the United States, acting by and through U.S. EPA, and its successors
and assigns, and the State of Illinois, acting by and through Illinois EPA, and its successors and
assigns, shall be Third Party Beneficiaries of all the benefits and rights of the easements,
reservations, restrictions, covenants, exceptions, notifications, conditions and agreements herein,

“and that the Third Party Beneficiaries shall have the right to enforce the easements and
restrictions described herein.



3.0.  PURPOSE: The purpose of this reservation is to retain in Grantor real property
rights, which will run with the land, to facilitate the remediation of past environmental
contamination; to protect human health and the environment by reducing the risk of exposure to
contaminants; to provide for the long-term protectiveness of the remedial action; and to
accomplish these goals in a manner that allows the redevelopment and beneficial reuse of the
Property to the extent reasonably possible.

4,0  RESTRICTIONS ON USE: The parties intend that the restrictions and covenants
that follow apply to the use of the Property, run with the land for the benefit of the Grantor and
the Third Party Beneficiaries, and are binding upon: '

a) the Grantee and its successors, transferees, and assigns or persons acting under
their direction and control; and

b) any subsequent owner, occupants or other person acquiring an interest in the
Property and their authorized agents, employees, or persons acting under their
direction and control.

4.1 Ground water uses: No activities shall be conducted on the Property that extract,
consume, or otherwise use any groundwater from the Property, unless approved by U.S. EPA
with State of Illinois concurrence nor shall any wells be constructed on the Property for purposes
other than ground water monitoring, unless approved by U.S. EPA with State of Illinois
concurrence. '

4.2 Restrictions applicable to Site Y, Site Z and the western parking lot portion of the
Property:

No action shall be taken to drill or intrude into, penetrate or otherwise disturb the asphalt
cover on Site Y, Site Z and the western parking lot portion of the Property as identified in
Appendix 2.

4.3  Effective date of restrictions: The foregoing restrictions on use of the Property are
subject to applicable statutes, ordinances, rules and regulations, and take effect upon the date of
execution of this document and remain in effect until both U.S. EPA and the State of Illinois
issue a written determination to either modify or terminate the conditions and restrictions
pursuant to Paragraph 5 below.

5. MODIFICATION OF RESTRICTIONS: The restrictive covenants in the
preceding subparagraph shall continue unless and until U.S. EPA, with the concurrence of
Illinois EPA, approves the modification or rescission of the restrictive covenants. U.S. EPA,
with the concurrence of Illinois EPA, may modify or terminate, in whole or in part, the
restrictions set forth in paragraph 4 in writing, as authorized by law. The owner of the Property
may seek to modify or terminate, in whole or in part, the restrictions set forth in paragraph 4 by
submitting to U.S. EPA, the State of lllinois and Johns Manville, a written application that
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identifies each such restriction to be terminated or modified, describes the terms of each
proposed modification, and any proposed revisions to the environmental easement/restrictive
covenants in this Deed. Each application for termination or modification of any restriction set
forth in paragraphs 4 shalil include a demonstration by the owner of the Property that the
requested termination or modification will not interfere with, impair or reduce:

a) the effectiveness of any remedial measures undertaken pursuant to the Consent
Decree and First Amended Consent Decree;

b) the long term protectiveness of the Remedial Action; or

c¢) protection of human health and the environment.

If U.S. EPA, with the concurrence of Iilinois EPA, makes a determination that an application
satisfies the requirements of this paragraph, including the criteria specified in (a) through (c),
above, U.S. EPA will notify the owner of the Property in writing. If U.S. EPA does not respond
in writing within 90 days to an application to modify or terminate any restrictior -, U.S. EPA
shall be deemed to have denied owner’s application. Any modification of these restrictive
covenants shall be recorded with Recorder of Deeds, Lake County, lllinois. Johns Manville
reserves its right to use the dispute resolution procedures in Section XII of the First Amended
Consent Decree concerning U.S. EPA’s determination on an owner’s application.

6. MONITORING WELLS: Grantor reserves access to all well equipment and
improvements, and exclusive use of the existing monitoring wells/piezometers located on the
Property (as identified below) together with access across the property as required for the purpose
of maintaining, improving, monitoring and/or removing the wells/piezometers.

[Location of wells here]

7. ENVIRONMENTAL EASEMENT: Reserving to the Grantor, for its use, and for
the use of the Third Party Beneficiaries, an irrevocable, permanent and continuing right of access
at all reasonable times to the Property for purposes listed below.

a) Implementing response actions in any CERCLA decision document affecting the
Property or any associated work plans;
b) Verifying any data or information submitted to U.S. EPA and Illinois EPA;

c) Verifying that no action is being taken on the Property in violation of the terms of
this instrument or of the First Amended Consent Decree;
d) Monitoring response actions on the Property and conducting investigations

relating to contamination on or near the Property, including, without limitation,

sampling of air, water, sediments, soils, and obtaining split or duplicate samples;
€) Conducting periodic reviews of the remedial action, including, but not limited to,

reviews required by applicable statutes and/or regulations and by CERCLA;



) Implementing additional or new response actions if the U.S. EPA and/or Illinois
EPA, pursuant to authority under applicable law, determine that such actions are
necessary.

8. NO LIMITATION OF RIGHTS OR AUTHORITIES: Nothing in this document
shall limit or otherwise affect U.S. EPA’s or the Illinois EPA’s or the Illinois Attorney General’s
rights of entry and access or U.S. EPA’s or the Illinois EPA’s or the Illinois Attorney General’s
authority to take response actions under CERCLA, the NCP, or other federal or state law.

9. NO PUBLIC ACCESS AND USE: No right of access or use by the general
public to any portion of the Property is intended or conveyed by this instrument.

10. ADMINISTRATIVE JURISDICTION: The federal agency having administrative
jurisdiction over the interests acquired by the United States by this instrument is the U.S. EPA
and any successor departments or agencies of the United States. The state agency having
administrative jurisdiction over the interests acquired by the State of Illinois by this instrument is
the Illinois EPA and any successor departments or agencies of the State of Illinois.

I1. INSPECTION AND ENFORCEMENT: In addition to the access rights set forth
in Paragraph 6 and 7 above, the United States, State of Illinois and/or the Grantor may enter the
Property from time to time for the purposes of performing inspections, overseeing remedy
implementation or enforcing the restrictions set forth in subparagraphs 4.1-4.2 above after
permission from or reasonable notice to the owners or the owners’ representative or, if
applicable, the lessee. The Grantor and the United States and the State of Illinois as Third Party
Beneficiaries shall be entitled to enforce the terms of this instrument in a judicial action seeking
specific performance or other applicable remedies at law or in equity. The right to so enforce the
conditions and restrictions in this instrument are in addition to any other remedies that may be
available, including, but not limited to, remedies under CERCLA. Enforcing the terms of this
instrument shall be at the discretion of the Grantor, the United States or the State and any
forbearance, delay or omission to exercise their rights under this instrument in the event of a
breach of any term of this Agreement shall not be deemed a waiver by the Grantor or the United
States or the State of such terms, or any other term, or any rights of the Grantor or Grantee or the
Third Party Beneficiaries under this instrument. The easement and covenants shall inure to the
benefit of the public in general and the Property and are enforceable by the Grantor, the United
States and the State of Illinois.

12. RESERVATION OF DEFENSES: Nothing in this instrument shall be construed
to enlarge the jurisdiction of federal courts or to create subject matter jurisdiction to adjudicate
any claims against U.S. EPA and the Illinois EPA or otherwise operate as a waiver of any
sovereign immunity of the United States and the State of Hlinois, and the United States and the
State of Illinois expressly reserve all rights and defenses they may have in connection with any
action initiated by Grantor pursuant to this instrument.




13. WAIVER OF CERTAIN DEFENSES: Grantee hereby waives any defense of
laches. estoppel, or prescription. Grantee reserves unto itself, its successors, and assigns, all
rights and privileges in and to the use of the Property which are compatible with the restrictions
and rights granted here.

14. COVENANTS:

a) Grantor hereby covenants to and with the Grantee and its assigns, that the Grantor is
lawfully seized in fee simple of the Property, that the Grantor has a good and lawful right and
power to sell and convey it or any interest therein, that the Property is free and clear of
encumbrances, except those noted on Appendix 3 attached hereto.

b) Grantee covenants for itself, its successors and assigns that it shall include and
otherwise make legally binding the above access rights and groundwater use restrictions in all
subsequent leases, transfer or conveyance documents relating to the Property subject hereto.
Notwithstanding this provision, failure to include these access rights and groundwater use
restrictions in subsequent conveyances does not abrogate the status of these restrictions as
binding upon the parties, their successors and assigns. The Grantee, for itself, its successors and
assigns, covenants that it will not undertake or allow any activity on or use of the Property that
would violate the groundwater use restrictions contained herein.

15. NOTICES: Any notice, demand, request, consent, approval, or communication
that either party desires or is required to give to the other shall be in writing and shall either be
served personally or sent by first class mail, postage prepaid, addressed as follows:

To Grantor:

Johns Manville

717 17th St.

Denver CO 80202
Attn: Legal Department
Environmental

To Grantee

To Third Party Beneficiaries

United States Environmental Protection Agency
Superfund Division

77 W. Jackson Blvd.

Mail Code: SR-6J

Chicago IL 60604-3590



[Hlinois Environmental Protection Agency
Federal Site Remediation Section
Division of Remediation Management
1021 N. Grand Avenue East

P.O. Box 19276

Springfield, IL 62794-9276

16. GENERAL PROVISIONS:

a) Controlling law: The interpretation and performance of the easements and
restrictive covenants shall be governed by the laws of the United States and the State of Illinois,
as applicable. The right to enforce the conditions and restrictions in this instrument are in
addition to other rights and remedies that may be available, including, but not limited to,
administrative and judicial remedies under CERCLA. -

b) Liberal construction: Any general rule of construction to the contrary
notwithstanding, this instrument shall be liberally construed to effect the purpose of this
instrument and the policy and purpose of CERCLA. If any provision of this instrument is found
to be ambiguous, an interpretation consistent with the purpose of this instrumerit that would
render the provision valid shall be favored over any interpretation that would render it invalid.

c) Severability: If any provision of this instrument, or the application of it to any
person or circumstance, is found to be invalid, the remainder of the provisions of this instrument,
or the application of such provisions to persons or circumstances other than those to which it is
found to be invalid, as the case may be, shall not be affected thereby.

d) Entire Agreement: This instrument supersedes all prior discussions, negotiations,
understandings, or agreements relating thereto, all of which are merged herein.

e) No Forfeiture: Nothing contained herein will result in a forfeiture or reversion of
Grantee’s title in any respect.

1§ Successors: The covenants, terms, conditions, and restrictions of this instrument
shall be binding upon, and inure to the benefit of, 1) the parties hereto and their respective
personal representatives, heirs, successors, and assigns as well as persons acting under their
direction and control; and 2) any subsequent owner, occupants or other person acquiring an
in